NOTICE OF CONTRACT

STATE OF MICHIGAN PROCUREMENT

Department of Technology, Management, and Budget
320 South Walnut, Lansing, Michigan 48933
P.0. Box 30026 Lansing, Michigan 48909

NOTICE OF CONTRACT NO. 240000000306

between

THE STATE OF MICHIGAN

and

Spaulding Mfg, Inc.

5366 East Rd.
Saginaw, MI 48601

Linda, Kwapis

(989) 777-4550

CONTRACTOR

linda@spauldingmfg.com
VS0029587

Scott Poyer MDOT
(517) 284-6448

Poyers@michigan.gov

Yvon Dufour DTMB

(517) 249-0455

dufoury@michigan.gov

CONTRACT SUMMARY

Maintenance Equipment, & Upfitting Services

DESCRIPTION: Purchase, and Parts and Maintenance & Repair for Truck Bodies, Seasonal

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | 'NITIAL AWATLABLE Eﬁ?ﬁé;l(g)NN%rTEEDBBE:I?Oﬁ
March 1, 2024 February 28, 2027 2, one year
PAYMENT TERMS DELIVERY TIMEFRAME
45 Days
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
(] P-card [] Direct Voucher (DV) [] Other Yes (] No

MINIMUM DELIVERY REQUIREMENTS

F.O.B. Destination

MISCELLANEOUS INFORMATION

Attachment B, section B4.3 Ordering.

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry bearing the
solicitation #210000000535. Orders for delivery will be issued directly by the Department in accordance to

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION

$1,000,000.00




CONTRACT NO. 240000000306

FOR THE CONTRACTOR:

Spaulding Mfg, Inc.
Company Name

E-SIGNED by Linda Kwapis
on 2024-02-20 21:08:10 GMT

Authorized Agent Signature

Linda Kwapis

Authorized Agent (Print or Type)

2024-02-20 21:08:10 UTC

Date

FOR THE STATE:

E-SIGNED by Yvon Dufour
on 2024-02-21 12:57:09 GMT

Signature

Yvon Dufour — Category Specialist
Name & Title

DTMB Procurement

Agency

2024-02-21 12:57:09 UTC

Date

Revised 5/03/2016



Master Agreement Number 240000000306
for
Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services
between
the State of Michigan
and
Spaulding Mfg.

This Master Agreement is entered into by the State of Michigan (“Lead State”) and the following contractor (each
a “Party” and collectively the “Parties”) as a result of Solicitation Number 210000000535 (the “RFP”) for the
purpose of providing Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services through the NASPO
ValuePoint cooperative purchasing program:

Spaulding Mfg. (“Contractor”)
5366 East Rd.
Saginaw, MI 48601

MASTER AGREEMENT CONTACTS.

Contractor’s contact for this Master Agreement is: Lead State’s contact for this Master Agreement is:
Linda Kwapis Yvon Dufour
Manager Category Specialist
linda@spauldingmfg.com dufoury@michigan.gov
(989) 777-4550 (517) 249-0455

TERM. This Master Agreement is effective as of the date of the last signature below or 3/1/2024, whichever is
later, and will terminate on 2/28/2027 unless terminated sooner or extended or renewed in accordance with the
terms set forth herein. Renewals totaling up to two years following the initial term may be exercised upon mutual
agreement by the Parties.

ATTACHMENTS. This Master Agreement includes the following attachments:

Attachment A: Master Agreement Terms and Conditions

Attachment B: Statement of Work

Attachment C: Pricing

Attachment D: Distributer/Dealer Agreement

Attachment E: Attachment E- Lead State Terms and Michigan Participating Addendum

NASPO

Page 10f1 ValuePoint



NASPO

ValuePoint

Attachment A: NASPO ValuePoint Master Agreement Terms
and Conditions

1. Master Agreement Order of Precedence

a. Any Order placed under this Master Agreement shall consist of the following
documents:

(1) A Participating Entity’s Participating Addendum (“PA”).

(2) NASPO ValuePoint Master Agreement, including all additions thereto.

(4) Statement of Work;

(5) Schedules and Attachments expressly incorporated into this contract;

(6) The Solicitation or, if separately executed after award, the Lead State’s bilateral
agreement that integrates applicable provisions.

(7) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by
the Lead State.

b. These documents shall be read to be consistent and complementary. Any conflict
among these documents shall be resolved by giving priority to these documents in the
order listed above. Contractor terms and conditions that apply to this Master Agreement
are only those that are expressly accepted by the Lead State and must be in writing and
attached to this Master Agreement as an Exhibit or Attachment. No terms on either
party’s Purchase Orders, Invoices, Ordering Documents, Website, Browse-Wrap,
Shrink-Wrap, Click-Wrap, Clickthrough, or other Non-Negotiated Terms and Conditions
provided with any contract activities will constitute a part or amendment of this
Agreement or is binding for any purpose. All such other Terms and Conditions have no
force and effect and are deemed rejected, even if access to or use of the contract
activities requires affirmative acceptance of such Terms and Conditions

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not
occur before the completion of delivery in accordance with the Order, installation if
required, and a reasonable time for inspection of the Product.

Contractor means the person or entity delivering Products or performing services under
the terms and conditions set forth in this Master Agreement.



Embedded Software means one or more software applications which permanently
reside on a computing device.

Intellectual Property means any and all patents, copyrights, service marks,
trademarks, trade secrets, trade names, patentable inventions, or other similar
proprietary rights, in tangible or intangible form, and all rights, title, and interest therein.

Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead
State, acting on behalf of the NASPO ValuePoint program, and the Contractor, as now or
hereafter amended.

NASPO ValuePoint is a division of the National Association of State Procurement
Officials ("NASPO”), a 501(c)(3) limited liability company. NASPO ValuePoint facilitates
administration of the NASPO cooperative group contracting consortium of state chief
procurement officials for the benefit of state departments, institutions, agencies, and
political subdivisions and other eligible entities (i.e., colleges, school districts, counties,
cities, some nonprofit organizations, etc.) for all states, the District of Columbia, and
territories of the United States. NASPO ValuePoint is identified in the Master Agreement
as the recipient of reports and may perform contract administration functions relating to
collecting and receiving reports, as well as other contract administration functions as
assigned by the Lead State

Order or Purchase Order means any purchase order, sales order, contract or other
document used by a Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g. ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter
into a Participating Addendum.

Participating State means a state, the District of Columbia, or one of the territories of
the United States that is listed in the Request for Proposal as intending to participate.
Upon execution of the Participating Addendum, a Participating State becomes a
Participating Entity; however, a Participating State listed in the Request for Proposal is
not required to participate through execution of a Participating Addendum.

Product means any equipment, software (including embedded software),
documentation, service or other deliverable supplied or created by the Contractor
pursuant to this Master Agreement. The term Products, supplies and services, and
products and services are used interchangeably in these terms and conditions.



Purchasing Entity means a state (as well as the District of Columbia and U.S
territories), city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum,
that issues a Purchase Order against the Master Agreement and becomes financially
committed to the purchase.

NASPO ValuePoint Program Provisions

3. Term of the Master Agreement

a. The initial term of this Master Agreement is for 3 years. This Master Agreement may
be extended beyond the original contract period for 2 additional years, with two
separate 1 year extensions, at the Lead State’s discretion and by mutual agreement
and upon review of requirements of Participating Entities, current market conditions,
and Contractor performance.

b. The Master Agreement may be extended for a reasonable period of time, not to
exceed six months, if in the judgment of the Lead State a follow-on, competitive
procurement will be unavoidably delayed (despite good faith efforts) beyond the
planned date of execution of the follow-on master agreement. This subsection shall not
be deemed to limit the authority of a Lead State under its state law otherwise to
negotiate contract extensions.

4. Amendments

The terms of this Master Agreement shall not be waived, altered, modified,
supplemented or amended in any manner whatsoever without prior written agreement
of the Lead State and Contractor.

5. Participants and Scope

a. Contractor may not deliver Products under this Master Agreement until a Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The
NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any
Order by a Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified, supplemented or
amended by a Participating Addendum. By way of illustration and not limitation, this
authority may apply to unique delivery and invoicing requirements, confidentiality
requirements, defaults on Orders, governing law and venue relating to Orders by a
Participating Entity, indemnification, and insurance requirements. Statutory or
constitutional requirements relating to availability of funds may require specific language
in some Participating Addenda in order to comply with applicable law. The expectation
is that these alterations, modifications, supplements, or amendments will be addressed
in the Participating Addendum or, with the consent of the Purchasing Entity and
Contractor, may be included in the ordering document (e.g. purchase order or contract)
used by the Purchasing Entity to place the Order.



b. Use of specific NASPO ValuePoint cooperative Master Agreements by state
agencies, political subdivisions and other Participating Entities (including cooperatives)
authorized by individual state’s statutes to use state contracts are subject to the
approval of the respective State Chief Procurement Official. Issues of interpretation and
eligibility for participation are solely within the authority of the respective State Chief
Procurement Official.

c. Obligations under this Master Agreement are limited to those Participating Entities
who have signed a Participating Addendum and Purchasing Entities within the scope of
those Participating Addenda. States or other entities permitted to participate may use
an informal competitive process to determine which Master Agreements to participate in
through execution of a Participating Addendum. Financial obligations of Participating
Entities who are states are limited to the orders placed by the departments or other
state agencies and institutions having available funds. Participating Entities who are
states incur no financial obligations on behalf of other Purchasing Entities. Contractor
shall email a fully executed PDF copy of each Participating Addendum to
PA@naspovaluepoint.org to support documentation of participation and posting in
appropriate data bases.

d. NASPO ValuePoint is not a party to the Master Agreement. It is a nonprofit
cooperative purchasing organization assisting states in administering the NASPO
cooperative purchasing program for state government departments, institutions,
agencies and political subdivisions (e.g., colleges, school districts, counties, cities, etc.)
for all 50 states, the District of Columbia and the territories of the United States.

e. Participating Addenda shall not be construed to amend the following provisions in
this Master Agreement between the Lead State and Contractor that prescribe NASPO
ValuePoint Program requirements: Term of the Master Agreement; Amendments;
Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reports; NASPO ValuePoint Cooperative Program Marketing and Performance
Review; NASPO ValuePoint eMarketCenter; Right to Publish; Price and Rate
Guarantee Period; and Individual Customers. Any such language shall be void and of
no effect.

f. Participating Entities who are not states may under some circumstances sign their
own Participating Addendum, subject to the consent to participation by the Chief
Procurement Official of the state where the Participating Entity is located. Coordinate
requests for such participation through NASPO ValuePoint. Any permission to
participate through execution of a Participating Addendum is not a determination that
procurement authority exists in the Participating Entity; they must ensure that they have
the requisite procurement authority to execute a Participating Addendum.

g. Resale. “Resale” means any payment in exchange for transfer of tangible goods,
software, or assignment of the right to services. Subject to any specific conditions
included in the solicitation or Contractor’s proposal as accepted by the Lead State, or as
explicitly permitted in a Participating Addendum, Purchasing Entities may not resell



Products (the definition of which includes services that are deliverables). Absent any
such condition or explicit permission, this limitation does not prohibit: payments by
employees of a Purchasing Entity for Products; sales of Products to the general public
as surplus property; and fees associated with inventory transactions with other
governmental or nonprofit entities and consistent with a Purchasing Entity’s laws and
regulations. Any sale or transfer permitted by this subsection must be consistent with
license rights granted for use of intellectual property.

6. Administrative Fees

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO
ValuePoint Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later
than sixty (60) days following the end of each calendar quarter. The NASPO ValuePoint
Administrative Fee shall be submitted quarterly and is based on all sales of products
and services under the Master Agreement (less any charges for taxes or shipping). The
NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be included as
part of the pricing submitted with proposal.

b. Additionally, some states may require an additional fee be paid directly to the state
only on purchases made by Purchasing Entities within that state. For all such requests,
the fee level, payment method and schedule for such reports and payments will be
incorporated into the Participating Addendum that is made a part of the Master
Agreement. The Contractor may adjust the Master Agreement pricing accordingly for
purchases made by Purchasing Entities within the jurisdiction of the state. All such
agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or
the prices paid by the Purchasing Entities outside the jurisdiction of the state requesting
the additional fee. The NASPO ValuePoint Administrative Fee in subsection 6a shall be
based on the gross amount of all sales (less any charges for taxes or shipping) at the
adjusted prices (if any) in Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports.

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to
NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee
Reporting Tool found at http://calculator.naspovaluepoint.org. Any/all sales made under
this Master Agreement shall be reported as cumulative totals by state. Even if
Contractor experiences zero sales during a calendar quarter, a report is still required.
Reports shall be due no later than thirty (30) days following the end of the calendar
quarter (as specified in the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4)
Purchasing Entity and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices);


http://calculator.naspovaluepoint.org/

(6) Purchase Order date; (7) Ship Date; (8) and line item description, including (if
applicable) pricing for each: chassis, body/equipment item, and installation by product
number if used. The report shall be submitted in any form required by the solicitation.
Reports are due on a quarterly basis and must be received by the Lead State and
NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after
the end of the reporting period. Reports shall be delivered to the Lead State and to the
NASPO ValuePoint Cooperative Development Team electronically through a
designated portal, email, CD-ROM, flash drive or other method as determined by the
Lead State and NASPO ValuePoint. Detailed sales data reports shall include sales
information for all sales under Participating Addenda executed under this Master
Agreement. The format for the detailed sales data report is Microsoft Excel or
equivalent.

c. Reportable sales for the summary sales data report and detailed sales data report
includes sales to employees for personal use where authorized by the solicitation and
the Participating Addendum. Report data for employees should be limited to ONLY the
state and entity they are participating under the authority of (state and agency, city,
county, school district, etc.) and the amount of sales. No personal identification
numbers, e.g. names, addresses, social security numbers or any other numerical
identifier, may be submitted with any report.

d. Contractor shall provide the NASPO ValuePoint Cooperative Development
Coordinator with an executive summary each quarter that includes, at a minimum, a list
of states with an active Participating Addendum, states that Contractor is in negotiations
with and any Participating Addendum roll out or implementation activities and issues.
NASPO ValuePoint Cooperative Development Coordinator and Contractor will
determine the format and content of the executive summary. The executive summary is
due thirty (30) days after the conclusion of each calendar quarter.

e. Timely submission of these reports is a material requirement of the Master
Agreement. The recipient of the reports shall have exclusive ownership of the media
containing the reports. The Lead State and NASPO ValuePoint shall have a perpetual,
irrevocable, non-exclusive, royalty free, transferable right to display, modify, copy, and
otherwise use reports, data and information provided under this section.

8. NASPO ValuePoint Cooperative Program Marketing, Training, and
Performance Review

a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel.
Contractor agrees to present plans to NASPO ValuePoint for the education of
Contractor’s contract administrator(s) and sales/marketing workforce regarding the
Master Agreement contract, including the competitive nature of NASPO ValuePoint
procurements, the Master agreement and participating addendum process, and the
manner in which qualifying entities can participate in the Master Agreement.

b. Contractor agrees, as Participating Addendums become executed, if requested by



ValuePoint personnel to provide plans to launch the program within the participating
state. Plans will include time frames to launch the agreement and confirmation that the
Contractor’s website has been updated to properly reflect the contract offer as available
in the participating state.

c. Contractor agrees, absent anything to the contrary outlined in a Participating
Addendum, to consider customer proposed terms and conditions, as deemed important
to the customer, for possible inclusion into the customer agreement. Contractor will
ensure that their sales force is aware of this contracting option.

d. Contractor agrees to participate in an annual contract performance review at a
location selected by the Lead State and NASPO ValuePoint, which may include a
discussion of marketing action plans, target strategies, marketing materials, as well as
Contractor reporting and timeliness of payment of administration fees.

e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by
Contractor in sales and marketing until a logo use agreement is executed with NASPO
ValuePoint.

f. The Lead State expects to evaluate the utilization of the Master Agreement at the
annual performance review. Lead State may, in its discretion, cancel the Master
Agreement pursuant to section 28, or not exercise an option to renew, when Contractor
utilization does not warrant further administration of the Master Agreement. The Lead
State may exercise its right to not renew the Master Agreement if vendor fails to record
or report revenue for three consecutive quarters, upon 60-calendar day written notice to
the Contractor. Cancellation based on nonuse or under-utilization will not occur sooner
than two years after award (or execution if later) of the Master Agreement. This
subsection does not limit the discretionary right of either the Lead State or Contractor to
cancel the Master Agreement pursuant to section 28 or to terminate for default pursuant
to section 30.

g. Contractor agrees, within 30 days of their effective date, to notify the Lead State and
NASPO ValuePoint of any contractual most-favored-customer provisions in third-part
contracts or agreements that may affect the promotion of this Master Agreements or
whose terms provide for adjustments to future rates or pricing based on rates, pricing in,
or Orders from this master agreement. Upon request of the Lead State or NASPO
ValuePoint, Contractor shall provide a copy of any such provisions.

9. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead
State prior approval for the release of information that pertains to the potential work or
activities covered by the Master Agreement. This limitation does not preclude publication
about the award of the Master Agreement or marketing activities consistent with any
proposed and accepted marketing plan. The Contractor shall not make any
representations of NASPO ValuePoint’s opinion or position as to the quality or



effectiveness of the services that are the subject of this Master Agreement without prior
written consent. Failure to adhere to this requirement may result in termination of the
Master Agreement for cause.

10. Price and Rate Guarantee Period

Price and rate guarantee period information is outlined in Sections B4.11, B4.12, &
B4.13 (Attachment B).

11. Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity
shall follow the terms and conditions of the Master Agreement and applicable
Participating Addendum and will have the same rights and responsibilities for their
purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master
Agreement and applicable Participating Addendum for their purchases. Each
Purchasing Entity will be responsible for its own charges, fees, and liabilities. The
Contractor will apply the charges and invoice each Purchasing Entity individually.

Administration of Orders
12. Ordering

a. Master Agreement order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

b. Purchasing Entities may define entity or project-specific requirements and informally
compete the requirement among companies having a Master Agreement on an “as
needed” basis. This procedure may also be used when requirements are aggregated or
other firm commitments may be made to achieve reductions in pricing. This procedure
may be modified in Participating Addenda and adapted to the Purchasing Entity’s rules
and policies. The Purchasing Entity may in its sole discretion determine which Master
Agreement Contractors should be solicited for a quote. The Purchasing Entity may
select the quote that it considers most advantageous, cost and other factors considered.

c. Each Purchasing Entity will identify and utilize its own appropriate purchasing
procedure and documentation. Contractor is expected to become familiar with the
Purchasing Entities’ rules, policies, and procedures regarding the ordering of supplies
and/or services contemplated by this Master Agreement.

d. Contractor shall not begin work without a valid Purchase Order or other appropriate
commitment document under the law of the Purchasing Entity.

e. Orders may be placed consistent with the terms of this Master Agreement during the
term of the Master Agreement.



f. All Orders pursuant to this Master Agreement, at a minimum, shall include:

(1) The services or supplies being delivered;

(2) The place and requested time of delivery;

(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity
representative;

(5) The price per hour or other pricing elements consistent with this Master
Agreement and the contractor’s proposal;

(6) A ceiling amount of the order for services being ordered; and

(7) The Master Agreement identifier.

g. All communications concerning administration of Orders placed shall be furnished
solely to the authorized purchasing agent within the Purchasing Entity’s purchasing
office, or to such other individual identified in writing in the Order.

h. Orders must be placed pursuant to this Master Agreement prior to the termination
date thereof, but may have a delivery date or performance period up to 120 days past
the then-current termination date of this Master Agreement. Contractor is reminded that
financial obligations of Purchasing Entities payable after the current applicable fiscal
year are contingent upon agency funds for that purpose being appropriated, budgeted,
and otherwise made available.

i. Notwithstanding the expiration, cancellation or termination of this Master Agreement,
Contractor agrees to perform in accordance with the terms of any Orders then
outstanding at the time of such expiration or termination. Contractor shall not honor any
Orders placed after the expiration, cancellation or termination of this Master Agreement,
or otherwise inconsistent with its terms. Orders from any separate indefinite quantity,
task orders, or other form of indefinite delivery order arrangement priced against this
Master Agreement may not be placed after the expiration or termination of this Master
Agreement, notwithstanding the term of any such indefinite delivery order agreement.

13. Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shall be
F.O.B. destination, freight pre-paid, with all transportation and handling charges paid by
the Contractor. Responsibility and liability for loss or damage shall remain the
Contractor’s until final inspection and acceptance when responsibility shall pass to the
Purchasing Entity except as to latent defects, fraud and Contractor’s warranty
obligations. The minimum shipment amount, if any, will be found in the special terms
and conditions. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any portion of an Order to
be shipped without transportation charges that is back ordered shall be shipped without
charge.

b. All deliveries will be “Inside Deliveries” as designated by a representative of the



Purchasing Entity placing the Order. Inside Delivery refers to a delivery to other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted
on the order form or Purchase Order. Any damage to the building interior, scratched
walls, damage to the freight elevator, etc., will be the responsibility of the Contractor. If
damage does occur, it is the responsibility of the Contractor to immediately notify the
Purchasing Entity placing the Order.

c. All products must be delivered in the manufacturer’s standard package. Costs shall
include all packing and/or crating charges. Cases shall be of durable construction, good
condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commodity, brand, quantity,
item code number and the Purchasing Entity’s Purchase Order number.

14. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all applicable Federal
and State laws and regulations.

15. Inspection and Acceptance

a. Where the Master Agreement or an Order does not otherwise specify a process for
inspection and Acceptance, this section governs. This section is not intended to limit
rights and remedies under the applicable commercial code.

b. All Products are subject to inspection at reasonable times and places before
Acceptance. Contractor shall provide right of access to the Lead State, or to any other
authorized agent or official of the Lead State or other Participating or Purchasing Entity,
at reasonable times, in order to monitor and evaluate performance, compliance, and/or
quality assurance requirements under this Master Agreement. Products that do not
meet specifications may be rejected. Failure to reject upon receipt, however, does not
relieve the contractor of liability for material (honconformity that substantial impairs
value) latent or hidden defects subsequently revealed when goods are put to use.
Acceptance of such goods may be revoked in accordance with the provisions of the
applicable commercial code, and the Contractor is liable for any resulting expense
incurred by the Purchasing Entity related to the preparation and shipping of Product
rejected and returned, or for which Acceptance is revoked.

c. If any services do not conform to contract requirements, the Purchasing Entity may
require the Contractor to perform the services again in conformity with contract
requirements, at no increase in Order amount. When defects cannot be corrected by
re-performance, the Purchasing Entity may require the Contractor to take necessary
action to ensure that future performance conforms to contract requirements; and reduce
the contract price to reflect the reduced value of services performed.

d. The warranty period shall begin upon Acceptance.

e. Acceptance Testing may be explicitly set out in a Master Agreement to ensure
conformance to an explicit standard of performance. Acceptance Testing means the



process set forth in the Master Agreement for ascertaining that the Product meets the
standard of performance prior to Acceptance by the Purchasing Entity. If Acceptance
Testing is prescribed, this subsection applies to applicable Products purchased under
this Master Agreement, including any additional, replacement, or substitute Product(s)
and any Product(s) which are modified by or with the written approval of Contractor after
Acceptance by the Purchasing Entity. The Acceptance Testing period shall be thirty
(30) calendar days or other time period identified in this Master Agreement or the
Participating Addendum, starting from the day after the Product is delivered or, if
installed, the day after the Product is installed and Contractor certifies that the Product
is ready for Acceptance Testing. If the Product does not meet the standard of
performance during the initial period of Acceptance Testing, Purchasing Entity may, at
its discretion, continue Acceptance Testing on a day-to-day basis until the standard of
performance is met. Upon rejection, the Contractor will have fifteen (15) calendar days
to cure the standard of performance issue(s). If after the cure period, the Product still
has not met the standard of performance, the Purchasing Entity may, at its option: (a)
declare Contractor to be in breach and terminate the Order; (b) demand replacement
Product from Contractor at no additional cost to Purchasing Entity; or, (c) continue the
cure period for an additional time period agreed upon by the Purchasing Entity and the
Contractor. Contractor shall pay all costs related to the preparation and shipping of
Product returned pursuant to the section. No Product shall be deemed Accepted and no
charges shall be paid until the standard of performance is met. The warranty period
shall begin upon Acceptance.

16. Payment

Payment after Acceptance is normally made within 30 days following the date the entire
order is delivered or the date a correct invoice is received, whichever is later. After 45
days the Contractor may assess overdue account charges up to a maximum rate of one
percent per month on the outstanding balance, unless a different late payment amount
is specified in a Participating Addendum, Order, or otherwise prescribed by applicable
law. Payments will be remitted by mail. Payments may be made via a State or political
subdivision “Purchasing Card” with no additional charge.

17. Warranty

Warranty provisions govern where specified elsewhere in the documents that constitute
the Master Agreement; otherwise this section governs. The Contractor warrants for a
period of one year from the date of Acceptance that: (a) the Product performs according
to all specific claims that the Contractor made in its response to the solicitation, (b) the
Product is suitable for the ordinary purposes for which such Product is used, (c) the
Product is suitable for any special purposes identified in the solicitation or for which the
Purchasing Entity has relied on the Contractor’s skill or judgment, (d) the Product is
designed and manufactured in a commercially reasonable manner, and (e) the Product
is free of defects. Upon breach of the warranty, the Contractor will repair or replace (at
no charge to the Purchasing Entity) the Product whose nonconformance is discovered
and made known to the Contractor. If the repaired and/or replaced Product proves to
be inadequate, or fails of its essential purpose, the Contractor will refund the full amount
of any payments that have been made. The rights and remedies of the parties under



this warranty are in addition to any other rights and remedies of the parties provided by
law or equity, including, without limitation, actual damages, and, as applicable and
awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

18. Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing
Entity title to the Product free and clear of all liens, encumbrances, or other security
interests. Transfer of title to the Product shall include an irrevocable and perpetual
license to use any Embedded Software in the Product. If Purchasing Entity
subsequently transfers title of the Product to another entity, Purchasing Entity shall have
the right to transfer the license to use the Embedded Software with the transfer of
Product title. A subsequent transfer of this software license shall be at no additional
cost or charge to either Purchasing Entity or Purchasing Entity’s transferee.

General Provisions
19. Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the
term of this Master Agreement, maintain in full force and effect, the insurance described
in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in each Participating Entity’s state and having a
rating of A-, Class VIl or better, in the most recently published edition of A.M. Best’s
Insurance Reports. Failure to buy and maintain the required insurance may result in this
Master Agreement’s termination or, at a Participating Entity’s option, result in
termination of its Participating Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits
shall be as indicated below:

(1) Commercial General Liability covering premises operations, independent
contractors, products and completed operations, blanket contractual liability,
personal injury (including death), advertising liability, and property damage, with
a limit of not less than $1 million per occurrence/$2 million general aggregate;

(2) Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance requirements.

c. Contractor shall pay premiums on all insurance policies. Contractor shall provide
notice to a Participating Entity who is a state within five (5) business days after
Contractor is first aware of expiration, cancellation or nonrenewal of such policy or is
first aware that cancellation is threatened or expiration, nonrenewal or expiration
otherwise may occur.

d. Prior to commencement of performance, Contractor shall provide to the Lead State a
written endorsement to the Contractor’s general liability insurance policy or other
documentary evidence acceptable to the Lead State that (1) names the Participating



States identified in the Request for Proposal as additional insureds, (2) provides that
written notice of cancellation shall be delivered in accordance with the policy provisions,
and (3) provides that the Contractor’s liability insurance policy shall be primary, with any
liability insurance of any Participating State as secondary and noncontributory. Unless
otherwise agreed in any Participating Addendum, other state Participating Entities’
rights and Contractor’s obligations are the same as those specified in the first sentence
of this subsection except the endorsement is provided to the applicable state.

e. Contractor shall furnish to the Lead State copies of certificates of all required
insurance in a form sufficient to show required coverage within thirty (30) calendar days
of the execution of this Master Agreement and prior to performing any work. Copies of
renewal certificates of all required insurance shall be furnished within thirty (30) days
after any renewal date to the applicable state Participating Entity. Failure to provide
evidence of coverage may, at the sole option of the Lead State, or any Participating
Entity, result in this Master Agreement’s termination or the termination of any
Participating Addendum.

f. Coverage and limits shall not limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Purchase Order

20. Records Administration and Audit

a. The Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Agreement and Orders placed by Purchasing Entities under it
to the extent and in such detail as shall adequately reflect performance and
administration of payments and fees. Contractor shall permit the Lead State, a
Participating Entity, a Purchasing Entity, the federal government (including its grant
awarding entities and the U.S. Comptroller General), and any other duly authorized
agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master
Agreement or orders placed by a Purchasing Entity under it for the purpose of making
audits, examinations, excerpts, and transcriptions. This right shall survive for a period
of five (5) years following termination of this Agreement or final payment for any order
placed by a Purchasing Entity against this Agreement, whichever is later, or such longer
period as is required by the Purchasing Entity’s state statutes, to assure compliance
with the terms hereof or to evaluate performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the
Contractor shall reimburse the applicable Lead State, Participating Entity, or Purchasing
Entity for any overpayments inconsistent with the terms of the Master Agreement or
Orders or underpayment of fees found as a result of the examination of the Contractor’s
records.

c. The rights and obligations herein exist in addition to any quality assurance obligation
in the Master Agreement requiring the Contractor to self-audit contract obligations and
that permits the Lead State to review compliance with those obligations.



21. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in
the course of providing a Product under this Master Agreement, be exposed to or
acquire information that is confidential to Purchasing Entity or Purchasing Entity’s
clients. Any and all information of any form that is marked as confidential or would by
its nature be deemed confidential obtained by Contractor or its employees or agents in
the performance of this Master Agreement, including, but not necessarily limited to (1)
any Purchasing Entity’s records, (2) personnel records, and (3) information concerning
individuals, is confidential information of Purchasing Entity (“Confidential Information”).
Any reports or other documents or items (including software) that result from the use of
the Confidential Information by Contractor shall be treated in the same manner as the
Confidential Information. Confidential Information does not include information that
(1) is or becomes (other than by disclosure by Contractor) publicly known; (2) is
furnished by Purchasing Entity to others without restrictions similar to those imposed by
this Master Agreement; (3) is rightfully in Contractor’s possession without the obligation
of nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is
obtained from a source other than Purchasing Entity without the obligation of
confidentiality, (5) is disclosed with the written consent of Purchasing Entity or; (6) is
independently developed by employees, agents or subcontractors of Contractor who
can be shown to have had no access to the Confidential Information.

b. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using
at least the industry standard of confidentiality, and shall not copy, reproduce, sell,
assign, license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third parties or use Confidential Information for any purposes whatsoever
other than what is necessary to the performance of Orders placed under this Master
Agreement. Contractor shall advise each of its employees and agents of their
obligations to keep Confidential Information confidential. Contractor shall use
commercially reasonable efforts to assist Purchasing Entity in identifying and preventing
any unauthorized use or disclosure of any Confidential Information. Without limiting the
generality of the foregoing, Contractor shall advise Purchasing Entity, applicable
Participating Entity, and the Lead State immediately if Contractor learns or has reason
to believe that any person who has had access to Confidential Information has violated
or intends to violate the terms of this Master Agreement, and Contractor shall at its
expense cooperate with Purchasing Entity in seeking injunctive or other equitable relief
in the name of Purchasing Entity or Contractor against any such person. Except as
directed by Purchasing Entity, Contractor will not at any time during or after the term of
this Master Agreement disclose, directly or indirectly, any Confidential Information to
any person, except in accordance with this Master Agreement, and that upon
termination of this Master Agreement or at Purchasing Entity’s request, Contractor shall
turn over to Purchasing Entity all documents, papers, and other matter in Contractor's
possession that embody Confidential Information. Notwithstanding the foregoing,
Contractor may keep one copy of such Confidential Information necessary for quality
assurance, audits and evidence of the performance of this Master Agreement.

c. Injunctive Relief. Contractor acknowledges that breach of this section, including



disclosure of any Confidential Information, will cause irreparable injury to Purchasing
Entity that is inadequately compensable in damages. Accordingly, Purchasing Entity
may seek and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are
necessary for the protection of the legitimate business interests of Purchasing Entity
and are reasonable in scope and content.

d. Purchasing Entity Law. These provisions shall be applicable only to extent they are
not in conflict with the applicable public disclosure laws of any Purchasing Entity.

e. The rights granted Purchasing Entities and Contractor obligations under this section
shall also extend to the cooperative’s Confidential Information, defined to include
Participating Addenda, as well as Orders or transaction data relating to Orders under
this Master Agreement that identify the entity/customer, Order dates, line item
descriptions and volumes, and prices/rates. This provision does not apply to disclosure
to the Lead State, a Participating State, or any governmental entity exercising an audit,
inspection, or examination pursuant to section 23. To the extent permitted by law,
Contractor shall notify the Lead State of the identify of any entity seeking access to the
Confidential Information described in this subsection.

22. Public Information

This Master Agreement and all related documents are subject to disclosure pursuant to
the Purchasing Entity’s public information laws.

23. Assignment/Subcontracts

a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate
responsibilities under this Master Agreement, in whole or in part, without the prior
written approval of the Lead State.

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to NASPO Cooperative Purchasing
Organization LLC, doing business as NASPO ValuePoint and other third parties.

24. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key
administrative personnel managing the Master Agreement in writing within 10 calendar
days of the change. The Lead State reserves the right to approve changes in key
personnel, as identified in the Contractor’s proposal. The Contractor agrees to propose
replacement key personnel having substantially equal or better education, training, and
experience as was possessed by the key person proposed and evaluated in the
Contractor’s proposal.

25. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no



authorization, express or implied, to bind the Lead State, Participating States, other
Participating Entities, or Purchasing Entities to any agreements, settlements, liability or
understanding whatsoever, and agrees not to hold itself out as agent except as
expressly set forth herein or as expressly agreed in any Participating Addendum.

26. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon
60 days written notice prior to the effective date of the cancellation. Further, any
Participating Entity may cancel its participation upon 30 days written notice, unless
otherwise limited or stated in the Participating Addendum. Cancellation may be in
whole or in part. Any cancellation under this provision shall not affect the rights and
obligations attending orders outstanding at the time of cancellation, including any right
of a Purchasing Entity to indemnification by the Contractor, rights of payment for
Products delivered and accepted, rights attending any warranty or default in
performance in association with any Order, and requirements for records administration
and audit. Cancellation of the Master Agreement due to Contractor default may be
immediate.

27. Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default
caused by fire, riot, unusually severe weather, other acts of God, or war which are
beyond that party’s reasonable control. The Lead State may terminate this Master
Agreement after determining such delay or default will reasonably prevent successful
performance of the Master Agreement.

28. Defaults and Remedies

a. The occurrence of any of the following events shall be an event of default under this
Master Agreement:

(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement; or

(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or

(4) Institution of proceedings under any bankruptcy, insolvency, reorganization or
similar law, by or against Contractor, or the appointment of a receiver or similar
officer for Contractor or any of its property, which is not vacated or fully stayed
within thirty (30) calendar days after the institution or occurrence thereof; or

(5) Any default specified in another section of this Master Agreement.

b. Upon the occurrence of an event of default, the Lead State shall issue a written
notice of default, identifying the nature of the default, and providing a period of 15
calendar days in which Contractor shall have an opportunity to cure the default. The
Lead State shall not be required to provide advance written notice or a cure period and
may immediately terminate this Master Agreement in whole or in part if the Lead State,



in its sole discretion, determines that it is reasonably necessary to preserve public
safety or prevent immediate public crisis. Time allowed for cure shall not diminish or
eliminate Contractor’s liability for damages, including liquidated damages to the extent
provided for under this Master Agreement.

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
obligations under this Master Agreement and the Lead State shall have the right to
exercise any or all of the following remedies:

(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions
thereof; and

(3) Impose liquidated damages as provided in this Master Agreement; and

(4) Suspend Contractor from being able to respond to future bid solicitations; and
(5) Suspend Contractor’s performance; and

(6) Withhold payment until the default is remedied.

d. Unless otherwise specified in the Participating Addendum, in the event of a default
under a Participating Addendum, a Participating Entity shall provide a written notice of
default as described in this section and shall have all of the rights and remedies under
this paragraph regarding its participation in the Master Agreement, in addition to those
set forth in its Participating Addendum. Unless otherwise specified in a Purchase
Order, a Purchasing Entity shall provide written notice of default as described in this
section and have all of the rights and remedies under this paragraph and any applicable
Participating Addendum with respect to an Order placed by the Purchasing Entity.
Nothing in these Master Agreement Terms and Conditions shall be construed to limit
the rights and remedies available to a Purchasing Entity under the applicable
commercial code.

29. Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default
or enforce any rights and remedies shall not operate as a waiver under this Master
Agreement or Participating Addendum. Any waiver by the Lead State, Participating
Entity, or Purchasing Entity must be in writing. Waiver by the Lead State or
Participating Entity of any default, right or remedy under this Master Agreement or
Participating Addendum, or by Purchasing Entity with respect to any Purchase Order, or
breach of any terms or requirements of this Master Agreement, a Participating
Addendum, or Purchase Order shall not be construed or operate as a waiver of any
subsequent default or breach of such term or requirement, or of any other term or
requirement under this Master Agreement, Participating Addendum, or Purchase Order.

30. Debarment

The Contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from



participation in this transaction (contract) by any governmental department or agency.
This certification represents a recurring certification made at the time any Order is
placed under this Master Agreement. If the Contractor cannot certify this statement,
attach a written explanation for review by the Lead State.

31. Indemnification

a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO
Cooperative Purchasing Organization LLC (doing business as NASPO ValuePoint), the
Lead State, Participating Entities, and Purchasing Entities, along with their officers and
employees, from and against third-party claims, damages or causes of action including
reasonable attorneys’ fees and related costs for any death, injury, or damage to tangible
property arising from act(s), error(s), or omission(s) of the Contractor, its employees or
subcontractors or volunteers, at any tier, relating to the performance under the Master
Agreement.

b. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and
hold harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing
business as NASPO ValuePoint), the Lead State, Participating Entities, Purchasing
Entities, along with their officers and employees ("Indemnified Party"), from and against
claims, damages or causes of action including reasonable attorneys’ fees and related
costs arising out of the claim that the Product or its use, infringes Intellectual Property
rights ("Intellectual Property Claim") of another person or entity.

(1) The Contractor’s obligations under this section shall not extend to any
combination of the Product with any other product, system or method, unless the
Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended
manner, and the infringement could not have been avoided by substituting another
reasonably available product, system or method capable of performing the same
function; or

(d) It would be reasonably expected to use the Product in combination
with such product, system or method.

(2) The Indemnified Party shall notify the Contractor within a reasonable time
after receiving notice of an Intellectual Property Claim. Even if the Indemnified Party
fails to provide reasonable notice, the Contractor shall not be relieved from its
obligations unless the Contractor can demonstrate that it was prejudiced in defending
the Intellectual Property Claim resulting in increased expenses or loss to the Contractor.
If the Contractor promptly and reasonably investigates and defends any Intellectual
Property Claim, it shall have control over the defense and settlement of it. However, the



Indemnified Party must consent in writing for any money damages or obligations for
which it may be responsible. The Indemnified Party shall furnish, at the Contractor’s
reasonable request and expense, information and assistance necessary for such
defense. If the Contractor fails to vigorously pursue the defense or settlement of the
Intellectual Property Claim, the Indemnified Party may assume the defense or
settlement of it and the Contractor shall be liable for all costs and expenses, including
reasonable attorneys’ fees and related costs, incurred by the Indemnified Party in the
pursuit of the Intellectual Property Claim. Unless otherwise agreed in writing, this
section is not subject to any limitations of liability in this Master Agreement or in any
other document executed in conjunction with this Master Agreement.

32. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participating Addendum or any contract or
any Purchase Order issued thereunder, or any act of the Lead State, a Participating
Entity, or a Purchasing Entity be a waiver of any form of defense or immunity, whether
sovereign immunity, governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or otherwise, from any claim or
from the jurisdiction of any court.

This section applies to a claim brought against the Participating Entities who are states
only to the extent Congress has appropriately abrogated the state’s sovereign
immunity and is not consent by the state to be sued in federal court. This section is
also not a waiver by the state of any form of immunity, including but not limited to
sovereign immunity and immunity based on the Eleventh Amendment to the
Constitution of the United States.

33. Governing Law and Venue

a. The procurement, evaluation, and award of the Master Agreement shall be governed
by and construed in accordance with the laws of the Lead State sponsoring and
administering the procurement. The construction and effect of the Master Agreement
after award shall be governed by the law of the state serving as Lead State. The
construction and effect of any Participating Addendum or Order against the Master
Agreement shall be governed by and construed in accordance with the laws of the
Participating Entity’s or Purchasing Entity’s State.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or
action relating to the procurement, evaluation, and award is in the Lead State. Venue
for any claim, dispute or action concerning the terms of the Master Agreement shall be
in the state serving as Lead State. Venue for any claim, dispute, or action concerning
any Order placed against the Master Agreement or the effect of a Participating
Addendum shall be in the Purchasing Entity’s State.

c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely
and exclusively within the United States District Court for (in decreasing order of
priority): the Lead State for claims relating to the procurement, evaluation, award, or
contract performance or administration if the Lead State is a party; a Participating State



if a named party; the state where the Participating Entity or Purchasing Entity is located
if either is a named party.

34. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity who is a state any claim for relief
or cause of action which the Contractor now has or which may accrue to the Contractor
in the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-
15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be
amended from time to time, in connection with any goods or services provided in that
state for the purpose of carrying out the Contractor's obligations under this Master
Agreement or Participating Addendum, including, at the Participating Entity's option, the
right to control any such litigation on such claim for relief or cause of action.

35. Contract Provisions for Orders Utilizing Federal Funds

Pursuant to Appendix Il to 2 Code of Federal Regulations (CFR) Part 200, Contract
Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded with
federal funds may have additional contractual requirements or certifications that must
be satisfied at the time the Order is placed or upon delivery. These federal
requirements may be proposed by Participating Entities in Participating Addenda and
Purchasing Entities for incorporation in Orders placed under this Master Agreement.

36. Leasing or Alternative Financing Methods

The procurement and other applicable laws of some Purchasing Entities may
permit the use of leasing or alternative financing methods for the acquisition of
Products under this Master Agreement. Where the terms and conditions are not
otherwise prescribed in an applicable Participating Addendum, the terms and
conditions for leasing or alternative financing methods are subject to negotiation
between the Contractor and Purchasing Entity.



Attachment B — Statement of Work

B1. SCOPE & FUNCTION REQUIREMENTS

B1.1 Scope - Bidders shall demonstrate they are qualified to provide, all or a portion
thereof, of equipment/products and all related services necessary to deliver
equipment/products to Purchasing Entities offered through a Master Agreement. The
Scope of Work is intended to provide interested Offerors with sufficient basic
information to submit a proposal. It is not intended to limit a proposal's content or
exclude any relevant or essential data.

RESPONSE: Spaulding Mfg. Inc manufactures asphalt hot boxes and
recyclers. The equipment is recorded and labeled when delivered with a COI
documenting either VIN # or serial number that complies with all NAHWSA
and SAE Standards.

B1.2 Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services — The
focus for this RFP is to provide equipment that is self-propelled (turnkey) or mounted to
a chassis. The cost proposal in Attachment C — Pricing reflects that. Many Bidders
may also provide additional equipment that does not meet the “self-propelled” or
“chassis mounted” criteria. The lead State and NASPO's intent is to include all
associated equipment in a contract award to successful Proposers. Proposers that do
not meet the criteria for “self-propelled” or “chassis mounted” equipment but do provide
comparable equipment as those listed in the Attachment C, may submit a proposal.
The Proposer shall insert their pricing information on the Attachment C, in the “other”
section within the most applicable category.

Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services shall include, but
is not limited to:

a) Aerial Equipment - boom cranes, buckets, digger derricks, knuckle booms,
platforms and parts, supplies, and accessories related to the upkeep, repair or
maintenance of “Aerial Equipment”.

b) Refuse Equipment — Refuse/recycling bodies, Gripper systems, lift systems,
loader-hopper bodies, and parts, supplies, and accessories related to the upkeep,
repair or maintenance of “Refuse Equipment”.

¢) Roadway Equipment — Asphalt distributer bodies, live bottom bodies, asphalt
flusher/sprinkler bodies, asphalt hot box/recycler, pothole patchers, roll-off patchers,
asphalt sealers, dump bodies, service bodies, road ditch maintenance, van service
bodies, roll-off cable hoists, hydro excavators, sprayers, lube skids, grease disposal,
tanks, mechanic bodies, street sweepers, loading/grapple, and parts, supplies, and
accessories related to the upkeep, repair or maintenance of “Roadway Equipment”.

d) Snow & Ice Equipment — Airport equipment, sweepers, liquid de-icing systems,



salt/sand spreaders, snow melters, plows, blades, blowers, wings, specialty vehicles,
and parts, supplies, and accessories related to the upkeep, repair or maintenance of
“Snow and Ice Equipment”.

e) Vacuum/Sewer Equipment — tanks, flushing systems, catch basin cleaners,
vacuum excavators, water recycling, vacuum bodies, and parts, supplies, and
accessories related to the upkeep, repair or maintenance of “Vacuum/Sewer
Equipment”.

B1.3 Out of Scope - This solicitation should NOT be construed to include any of the
following:

Construction and agricultural equipment, including but not limited to dozers, loaders,
excavators, skid steers, agricultural tractors, mowers, trailers for hauling, and truck
chassis (stand-alone).

B1.4 Solutions Based Solicitation - Because of the customization factor and the
potential for multiple layers of pricing for upfitting equipment and services, the State of
Michigan and NASPO are asking Bidders to provide solutions that meet industry and
legal standards for the complex scope of truck upfitting.

The State of Michigan and NASPO ValuePoint RFP is a solicitation that does not
contain detailed specifications. However, equipment guidelines are provided for pricing
and evaluation purposes per Attachment C. Where items are specified, those items
should be considered the minimum required.

When proposing solutions, successful Bidders should focus on the State’s and
NASPOQO’s “Ultimate Goal”. The “Ultimate Goal” of this RFP is to provide a broad
scope of needed equipment with all associated services (sales, warranty, parts,
and maintenance & repair) to Purchasing Entities of all States and Territories of
the USA, while providing the most competitive pricing available (Best Value) to
Participating States. The Bidders proposed business approach is the solution provided
to achieve the “Ultimate Goal”. It may be exactly how a Proposer conducts business
currently, or it may be a slightly different approach in order to better achieve the
“‘Ultimate Goal”. For examples see B. 1.5 and B.1.6 below. Proposals will be evaluated,
in part, on the Bidders’ demonstrated ability to meet or exceed the “Ultimate Goal”. It is
recommended that Proposers submit their complete line of products and services
described in the scope of this RFP. The Lead State and NASPO, reserve the right to
accept any or all equipment/products and services proposed for award, for any reason.

The contractual solutions outlined in B.1.6 a) and b) are suggested, however, other
proposed equitable contractual solutions shall be considered. Each primary equipment
category will be awarded to one or more Bidders provided each category receives
responsive, responsible bids. Due to the customization factor and the potential for
multiple layers of pricing for upfitting equipment and services, the pricing model shall be
one or a combination of the following:



i) applicable quoted base pricing per proposed Attachment C Pricing
including, but not limited to chassis, equipment item, installation, and delivery,

ii) “Percentage off” of the Supplier's most current dated government or
commercial catalog or price list, and

iii) quoted installation per applicable hourly rate.

B1.5 Business Solutions - The following items are suggested business solutions. The
Proposer may provide a combination of any one of these solutions. The Lead State and
NASPO are seeking Contractors that can provide the broadest scope of needed
equipment, with all associated services (sales, warranty, rental, parts, and maintenance
& repair). The Lead State and NASPO reserve the right to award one, all, or any
combination of the following suggested solutions. (Stand-alone contracts for rental,
parts, and maintenance & repair will not be awarded. Rental, parts, and
maintenance & repair shall only be included to awarded “Sales” contracts)

a) Equipment Only — Purchasing Entity’s intent is to purchase only the
equipment/products to install themselves or have a third-party installer provide the
installation services.

b) Equipment with Installation — Purchasing Entity’s intent is to purchase
equipment/products and have the Proposer, or their Dealer/Distributer, provide the
installation services on a chassis provided by the Purchasing Entity.

¢) Turn-Key — Purchasing Entity’s intent is to purchase equipment/products installed
on a chassis. The chassis is included in the purchase, providing the Purchasing
Entity with a complete, fully functional vehicle ready for its intended function.

d) Equipment Rental — Purchasing Entity’s intent is to rent “Turn-Key”
equipment/products rather than purchase. (Stand-alone contracts for equipment
rental will not be awarded)

e) Equipment Parts — Purchasing Entity’s intent is to purchase replacement parts for
previously purchased equipment/product. (Stand-alone contracts for equipment
parts will not be awarded)

f) Maintenance & Repair Service — Purchasing Entity’s intent is to acquire
maintenance and repair service from the Contractor. (Stand-alone contracts for
Maintenance & Repair Service will not be awarded)

Any deviations from industry standards must be identified by the Proposer. The
Proposer must explain how the equipment/products and services they propose will
provide equivalent performance and functionality in all applicable aspects. Failure to
do so may result in the rejection of the proposal, in whole or in part.

RESPONSE: Spaulding Mfg. Inc will supply equipment and installation, parts,
and repair.



B1.6 Contractual Solutions

a) Manufacturer as Contractor - Contractors may offer any brand for which they are a
manufacturer. Sales, installation, parts, maintenance, repair, and warranty service
would be achieved via the manufacturer’s brick & mortar locations, and/or their dealers,
distributers, or possibly their own or a third-party mobile maintenance/repair/warranty
service provider. This solution would likely cover many States for sales & service
requirements. However, the equipment selection would be limited to the manufacturer’s
offerings.

With their response to this solicitation, suppliers must provide a complete
Microsoft Excel spreadsheet listing of all dealers or authorized representatives
within the entire area to be covered. Minimum Dealer information required is
the name of business, address, contact name(s), phone number(s) and email
address(es) and website(s).

b) Distributor/Dealer as Contractor - Contractors may offer any brand for which
they sell and service as an authorized distributor/dealer!. Sales, installation,
maintenance, repair, and warranty service would be achieved via the distributer’s
and/or manufacturers’ brick & mortar locations, manufacturers’ dealers, and/or
possibly their own, their manufacturers’ or a third-party mobile
maintenance/repair/warranty service provider. This solution would enable a regional
distributer/dealer to provide multiple brands to many more states and territories.

Bidding distributor/dealers seeking to submit a proposal with this type of structure
would be required to do the following:

i. Submit with your bid, a certified letter, from each participating manufacturer,
that communicates agreement to participate with this contractual
arrangement, and shall provide the most competitive pricing commensurate
with a national cooperative contract with NASPO.

ii. Submit with your bid, from each participating manufacturer, a complete list of
their authorized dealers in all states.

iii. If awarded a contract, Bidder will be required to negotiate Participating
Addenda with each state wishing to participate in this agreement, and provide
all other administrative services necessary to execute, manage and maintain
their contract with each participating State, including, but not limited to,
providing contract spend reports, process payments for the required
administrative fees on a regular basis (quarterly), and process necessary
addenda for contract activities.

1 Please refer to items i, ii, and iii in this section.



B1.7 Contractor Responsibility - The Lead State and NASPO require a Contractor to
take responsibility for the performance of all delivered equipment/products and services.
It is assumed the Contractor retains sub-contractors in one or several functions required
to provide products and services to the Purchasing Entity. The responsibility for all
actions pertaining to delivery of product and services by sub-contractors would
ultimately fall upon the Contractor.

B1.8 Disclosure of Subcontractors
If the Contractor intends to utilize subcontractors, the Contractor must disclose the
following:

e The legal business name; address; telephone number; a description of
subcontractor’s organization and the services it will provide; and information
concerning subcontractor’s ability to provide the Contract Activities.

e The relationship of the subcontractor to the Contractor. Of the total bid, the price
of the subcontractor’s work. Whether the Contractor has a previous working
experience with the subcontractor. If yes, provide the details of that previous
relationship.

e A complete description of the Contract Activities that will be performed or provided
by the subcontractor.

e Authorized Dealers are not considered a “Subcontractor” for the purposes of this
solicitation.

B2. PARTS, MAINTENANCE & REPAIRS REQUIREMENTS

B2.1 Parts - Quality of Parts under these specifications should be name brand,
nationally advertised merchandise. Equivalent substitutions must be approved by the
agency contact person. Aftermarket Repair parts must be equal to or exceed
Contractor original equipment manufacturers (OEM) specifications. Repair parts must
be packaged and distributed under their respective nationally known name brands.
All rebuilt or remanufactured parts must meet the same requirements as listed above.
Some repair parts may be required to be original equipment manufactured repair
parts Contractor’s dealer network must carry a complete line of OEM parts for all
models of equipment they carry. Preservation, packaging, and packing and marking
will be in accordance with best commercial practice to provide adequate protection
against shipping damage.

B2.2 Warranty/Buy Back - Contractor are required to provide any buy-back, trade-in,
or exchange policy concerning repair parts sold to Purchasing Entities. Contractor shall
correct ordering errors without further cost to the Purchasing Entity. A copy of the
Warranty shall be included for replacement parts purchased.



B2.3 Maintenance/Repair Facilities - Repair Facilities that will perform the warranty
work of items under this Contract shall be identified as the Supplier’s dealer network.
The manufacturer, whether contracted directly, or associated with the Distributer by
certified letter, is responsible for ensuring that the facilities are able to adhere to the
contract requirements for warranty work performance.

B3. GENERAL REQUIREMENTS

B3.1 Licensing - Sales of motor vehicles are subject to state Motor Vehicle Statutes.
License requirements for states participating in the contract will be addressed in each
state’s participating addendum.

B3.2 Warranty - Equipment/Options/Accessories/Attachments. The Contractor agrees
the products furnished under this Contract shall be covered by all commercial
warranties the Contractor or, if Contractor is a supplier only, that the product
manufacturer provides for such products, and rights and remedies provided herein are
in addition to and do not limit any rights afforded by any other clause of this Contract.
The Contractor warrants that at the time of delivery, all equipment purchased under this
Contract will be free from defects in material or workmanship and will conform to the
specifications and all other requirements of this Contract. All warranty work performed,
and parts/materials supplied shall meet original equipment manufacturer (OEM)
warranty requirements. Equivalent substitutions must be approved by the agency
contact person prior to installation. Warranty work performed not meeting specifications
or found to be defective, shall not be accepted. The Supplier shall be required to make
repairs or corrections at no additional cost to the agency. Supplier shall furnish a copy
of their warranty applicable for the equipment. All equipment warranties shall start on
the date of delivery and shall be for the full term of said warranty. Before actual warranty
work begins, ownership of the equipment shall be established to ensure the equipment
in need of repair belongs to the Purchasing Entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment: Name
of Purchasing Entity and division, if applicable. Make, Model, VIN, and equipment
control number of Purchasing Entity (Inventory number). Repairs made that are covered
by a warranty shall not be paid for by the Purchasing Entity. The Contractor shall furnish
all necessary supervision, labor, equipment, tools, parts, materials, and supplies
needed for the warranty repair work. All persons utilized in the performance of this
contract shall be authorized by the supplier and be fully qualified to perform the
warranty work required. Warranty work shall be performed by trained certified, or
authorized service technicians. Equipment that will remain in the supplier’s possession
overnight and for extended periods shall be stored in a safe and secure location for
protection from theft and environmental dangers. The Contractor shall be responsible
for the proper care and custody of any state-owned chassis and equipment in the
Contractor’s possession.

B3.3 Ordering - No minimum orders will be considered under this Contract. Orders



should not be implemented by the Purchasing Entity solely on the Contractor’s catalog.
The Catalog shall be used as a guide for identifying available equipment and options,
and a source for confirming quoted pricing from the Contractor. The Purchasing Entity
should always contact the Contractor’s applicable point of Sale prior to issuing a
Purchase Order. Options/Accessories/Attachments on ordered equipment shall include
all standard items normally furnished by the Supplier's manufacturer/dealer for the
equipment being purchased. Suppliers shall identify any websites that can be of
assistance in determining needs and calculating total cost of items purchased.

B3.4 Payment - Contractor must accept mailed and electronic payments.

B3.5 Documents - Contractor shall furnish any required Safety Data Sheets or a
composite concentration list prior to contract award, and with the product invoice, or at
the request of the Purchasing Entity. At the Contract Administrator’s or Purchasing
Entity’s request, Suppliers shall provide catalogs and current price lists at no charge. A
copy of the catalog pricing page or price list is to be made available to the purchaser for
their accounting divisions.

All equipment shall be delivered with one copy of the operator's manual, and an
illustrated repair parts manual or list. If other manuals are required by the Purchasing
Entity, they shall be offered at the discount offered in Attachment C Pricing.

B3.6 Changes in Contractor Contact - The Supplier shall notify the Contract
Administrator of any changes in the company status, such as mergers, sell offs,
discontinuation of equipment, addition of equipment lines, and changes in the contact
information of the Contract. The Contract Administrator shall be able to contact the
Supplier at all times during business hours.

B3.7 Invoices - To ensure prompt payment, the Contractor will provide necessary
training for the dealer network to make sure the invoice shall include the following
information: Purchase order number if applicable. Make, model, and VIN number of
equipment. Name of Purchasing Entity. Description of equipment purchased or warranty
services performed and/or parts, material and supplies provided. The Supplier’s
suggested retail price less any trade-in allowance if applicable, contract percentage
discount off, freight cost, set-up fees, any allied or incidentals, and the final price for
each item delivered. The copy of the current, dated Supplier’s Price List showing the
price of the equipment if requested by the ordering party for their accounting purposes.
Name of company who provided the products/services.

B3.8 Prompt Payment Discounts - Prompt payment discounts will not be considered
in the evaluation of offers. However, any discount offered will be annotated on the
award and may be taken if payment is made within the discount period.



B3.9 Delivery - Delivery of equipment shall be made within 120 calendar days after
receipt of order unless other arrangements are made between the ordering party and
the Supplier. Earlier deliveries are encouraged however there shall be no change in
contract price or discount terms because of the earlier delivery. All equipment shall be
delivered new, unused, assembled, serviced, oiled and ready for immediate use, unless
otherwise requested by the Purchasing Entity. Liability for product delivery remains with
the Supplier until delivered and accepted. Delivery shall be made in accordance with
instructions on the purchase order from each agency. If there is a discrepancy between
the purchase order and what is listed on the contract, the Supplier shall seek
clarification from the ordering party and/or the Contracting Officer. Delivery on parts is to
be made within 30 days. One operating manual, an illustrated parts manual or List, and
the warranty shall be furnished for each new item purchased, as well as any proprietary
tools necessary to perform routine service or adjustments, all at no additional cost.
Some ordering entities will have the capacity to pick up their equipment from the dealer.

B3.10 Training - Supplier shall provide information for all training opportunities for the
equipment being purchased, including CDs, DVDs, in house, orientation type training,
maintenance, and operator.

RESPONSE: Spaulding Mfg. Inc provides a hard copy manual with orientation,
operation, and maintenance training. It is also available in electronic form to
end user or via dealer. Spaulding provides Microsoft TEAMS training at no
charge.

B3.11 Pricing - The State is requesting pricing for new equipment within the scope of
this RFP for Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services for
purchase and/or rental, parts, maintenance & repairs. Specification guidelines are
provided within the Pricing table per Attachment C, using the Good/Better/Best model
for pricing similar models of equipment within the same equipment usage category. The
pricing matrix is a percentage off the Supplier's Suggested Retail Price. Suppliers may
submit actual pricing with the percentage discount already applied, as long as the
Supplier list price is stated first, then the discount, then the final discounted price.

Pricing is firm for a 365-day period (“Pricing Period”). The first pricing period begins on
the effective date of the Contract. Adjustments may be requested in writing by either
party and will take effect no earlier than the next Pricing Period. Only one price
adjustment is allowed per “Pricing Period”.

B3.12 Price Adjustments - Adjustments will be based on changes in actual Contractor
costs. Any request must be supported by written evidence documenting the change in
costs. The State may consider sources, such as the Consumer Price Index; Producer
Price Index; other pricing indices as needed; economic and industry data; manufacturer
or supplier letters noting the increase in pricing; and any other data the State deems
relevant.



Following the presentation of supporting documentation, both parties will have 30 days
to review the information and prepare a written response. If the review reveals no need
for modifications, pricing will remain unchanged unless mutually agreed to by the
parties. If the review reveals that changes are needed, both parties will negotiate such
changes for no longer than 30 days, unless extended by mutual agreement. If no
agreement on an adjusted price is achieved after 30 days of negotiation, the
Participating Entity may remove the item from the list of offerings, at its sole discretion.

The Contractor remains responsible for Contract Activities at the current price for all
orders received before the mutual execution of a Change Notice indicating the start date
of the new Pricing Period.

B3.13 Special Pricing - During periods of market instability due to fractures in the
supply chain or other factors, pricing adjustments may be issued on a quote-by-quote
basis by the Contractor for a specified period of time as designated in a contract
amendment. These amendments are not subject to the price adjustment limitations in
B4.12. During this limited period of time, the contract’s current price sheet shall be used
as “baseline pricing”. The quotes shall be structured with “baseline pricing” plus or
minus actual Contractor price impacts due to the current market conditions. All quotes
provided shall be effective for a minimum of 30 days. Once the quote pricing period
expires, pricing shall revert to the contract’s current “baseline pricing”.

B3.14 Price List — All “catalog” pricing must be published and available at all times via
website access, and/or electronic/printed price pages. When price sheets are updated,
the successful Contractor will provide the Lead State Contract Administrator and Issuing
Officer an electronic price list in Excel or Excel compatible in “.xIs” format that includes
both the published list prices, the discount used to compute the final cost, and the final
NASPO ValuePoint cost.

B3.15 Allowable Charges Freight/Shipping/Set-up Fees -. Please provide freight
costs policy guidelines for your dealers, whether it is a set rate per loaded mile, or the
dealer is allowed to set the rate. Delivery is to be FOB Destination (of Purchasing Entity)
freight collect. Any Freight, shipping and handling costs and set-up fees paid by the
Purchasing Entity are to be annotated on the quote/invoice as a separate line item.
Quotes shall show the Supplier's suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or
incidentals, and the final price for each item delivered. Allied and incidental items
requested by Purchasing Entities shall comply with their state or other government
regulations.

RESPONSE: Dealers generally provide the rate for shipping on their quotes.



B3.16 Allied Equipment

Allied Equipment may only be sold in connection with the sale of a contract item. Allied
Equipment must be clearly labeled on the purchase order or quote as Allied Equipment.
“Allied Equipment” means an incidental item, attachment, accessory, part, or a specific
bundle of the foregoing that is not manufactured by the contract Supplier but has been
requested by a Purchasing Entity to complete the purchase of equipment awarded on
Contract. Allied Equipment may modify, the contract item with which it is being sold, but
it may not substantially convert the contract item to such an extent that it would be
substantially similar in purpose to, and compete with a contract item awarded to another
Supplier.

a) Awarded Vendor(s) may offer Allied Equipment that compliment or enhance the
Products and/or Services offered under the resulting Master Agreement(s). Allied
Equipment will include:

i)  Accessories
ii) Components
iii) Upgraded parts

b) Allied Equipment may only be acquired through the Awarded Vendor(s) or their
Authorized Dealer(s) and must be reported quarterly with all other sales under
the resulting Master Agreement(s).

c) Allied Equipment must be priced at a minimum discount of 15% from MSRP or
List Price.

d) Allied Equipment shall not be offered to a Purchasing Entity as a stand-alone
option, and the maximum allowable amount of all Allied Equipment in a single
Order shall be determined by the Participating State or Entity.

e) It shall be at the discretion of the Participating State or Entity to allow Allied
Equipment in their Participating Addendum.

B3.17 New Products - All proposed equipment/products shall be delivered as new and
fully operational to the Purchasing Entity’s location. Exceptions must be clearly
disclosed in the “Notes” section of Attachment C Pricing.

New Products may be added to the contract when pricing updates per section B 4.12
Pricing Adjustments are requested. The discount cannot be lowered throughout the
Contract period.

B3.18 Discontinued Products - Suppliers are to notify the Contract Administrator of
any changes in their schedule of equipment such as discontinued products or
replacement models. The updating of new and discontinued products shall be
completed when pricing adjustments are initiated per section



B3.19 Liquidated Damages - Late or improper completion of the Contract Activities will
cause loss and damage to the Participating Entity and it would be impracticable and
extremely difficult to fix the actual damage sustained by the Participating Entity.
Therefore, if there is late or improper completion of the Contract Activities the
Participating Entity is entitled to collect liquidated damages in the amount of $5,000 and
an additional $100 per day for each day Contractor fails to remedy the late or improper
completion of the Work.

Unauthorized Removal of Key Personnel will interfere with the timely and proper
completion of the Contract, to the loss and damage of the Participating Entity, and it
would be impracticable and extremely difficult to fix the actual damage sustained by the
Participating Entity. Therefore, the Participating Entity may assess liquidated damages
against Contractor as specified below.

e The Participating Entity is entitled to collect $1,000 per individual per day for the
removal of any Key Personnel without prior approval of the Participating Entity.

e The Participating Entity is entitled to collect $1,000 per individual per day for an
unapproved or untrained key personnel replacement.

B3.20 Service-Level Agreements (SLAS)

A. The Contractor will be held accountable to meet the requirements and the service
level requirements established in this Contract.

B. The Lead State reserves the right to reconsider or amend SLA amounts for split
awards should they occur.

C. Please Note: Should Bidders require clarification or have any questions with regard
to the SLAs, they should submit them during the Question and Answer Period of this
solicitation; please see the Proposal Instructions for the timeline.

Service Level Agreements for this Contract will be as follows:

SLA Metric 1. Timely Deliveries

Definition and e Delivery of equipment shall be made within 120 calendar

Purpose days after receipt of order unless other arrangements are
made between the ordering party and the Supplier. Delivery
shall not exceed the agreed upon delivery date by more than
14 calendar days.

e Equipment purchases requiring installation services: Once
the Contractor has secured parts for installation, a mutually
agreed upon delivery date shall be established with the
Purchasing Entity. Delivery shall not exceed the agreed
upon delivery date by more than 7 calendar days.




Acceptable
Standard

SLA Metric 1. Timely Deliveries

. All deliveries must occur in accordance with the Purchasing

Entity’s receiving hours.

Extenuating circumstances must be communicated by the
Contractor to the Program Manager prior to the scheduled
delivery date and time.

Items, brands, and quantities delivered will match the Order
Confirmation exactly.

Signed and dated packing slips will be provided to Purchasing
Entity at the time of delivery.

The entire order must be delivered on the same day unless a
partial delivery has been approved in advance by the Program
Manager.

Orders not received in their entirety, as determined by a review
of the Data Sources, will be considered inaccurate.

The acceptable standard is 100% compliance.

Credit Due for
Failing to
Meet the
Service Level
Agreements

1.

5% of the purchased price may be assessed for each of the first
five occurrences of non-compliance in a given calendar year.

10% of the purchase price may be assessed beginning with the
sixth occurrence of non-compliance and on each occurrence
thereafter in a given calendar year.

Extenuating circumstances will be reviewed by the Program
Manager before any Service Credits are assessed.

At the discretion of the Participating Entity, these credits may be
applied toward any amount payable due to the Contractor or be
payable directly to the State. Payments made directly to the state
will be completed within 10 days of notice of assessment.




Attachment D - Distributor (Dealer) Agreement

(Example of an Approved Distributor Agreement)
APPROVED DISTRIBUTOR (DEALER) AGREEMENT — [Name of State]
FOR Truck Bodies, Seasonal Maintenance Equipment, & Upfitting Services — RFP 210000000535

NASPO ValuePoint Contract Number: 240000000306

The State of (State) has entered into a contract with Spaulding
Mfg., Inc. (Manufacturer) to provide Truck Bodies, Seasonal Maintenance Equipment, & Upfitting
Services to the State and political subdivisions within the State resulting from State of Michigan
Request for Proposal 210000000535 (Contract).

Specific independent approved distributors will be authorized by Manufacturer to
provide Truck Bodies, Seasonal Maintenance Equipment, and related services required
for purchasing Truck Bodies, Seasonal Maintenance Equipment (equipment installation).
(“Distributor(s)” herein includes Manufacturer’s approved distributors).

This Distributor Agreement will identify the services to be provided by Dealer, as they
may be used to satisfy Manufacturer’s obligations under the terms of the Contract.
Dealers will need to sign the Approved Distributor Agreement before the Dealer will be
authorized to provide services to the State. This Agreement will be effective on the
last signature date below.

The authorized Dealer agrees to the following:

1. PROFESSIONAL SERVICES
Dealer agrees to provide the following services on behalf of Manufacturer in
furtherance of Manufacturer’s obligations under the terms of the Contract:

[Insert List of Services to be Provided by Dealer]

Dealer warrants that all services shall be performed in a professional and
workmanlike manner consistent with standard industry practice; and in accordance
with any approved Statement of Work under the Contract, if applicable. Dealer
agrees to abide by all applicable laws, regulations, and industry standards when
performing services for the State in furtherance of the Contract.

2. INSURANCE REQUIREMENTS
The Dealer will agree to carry all insurance which may be required by federal and
state laws, state and city ordinances, charters, regulations, and codes. The Dealer
certifies that it has now and will continue to have in full force and effect the
following certificates of insurance. Copies of the insurance certificates shall be
provided to the State within ten (10) days upon request. All Insurance shall be issued
by an insurance company authorized by the Insurance Department to transact
business in the State. No policy shall expire, be canceled or materially changed to
effect coverage available to the State without thirty (30) days written notice to the
State.



Required Limits

Additional Requirements

Commercial General Liability Insurance

Minimum Limits:

$1,000,000 Each Occurrence

$1,000,000 Personal & Advertising Injury
$2,000,000 Products/Completed
Operations

$2,000,000 General Aggregate

Policy must be endorsed to add [Insert name of
Participating State/Entity], its departments,
divisions, agencies, offices, commissions, officers,
employees, and agents” as additional insureds
using endorsement CG 20 10 11 85, or both CG 20
1012 19and CG 2037 12 19.

Workers' Compensation Insurance

Minimum Limits:
Coverage according to applicable laws
governing work activities

Waiver of subrogation, except where waiver is
prohibited by law.

Employers Liability Insurance

Minimum Limits:

$500,000 Each Accident

$500,000 Each Employee by Disease
$500,000 Aggregate Disease

Garage keepers Liability Insurance

Minimal Limits:
$1,000,000 Per Occurrence

Contractor must have their policy: (1) endorsed to
add “the State of [Insert name of Participating
State/Entity], its departments, divisions, agencies,
offices, commissions, officers, employees, and
agents” as additional insureds; and (2) include
Garage Keepers Legal Liability coverage.

3. INDEMNIFICATION/HOLD HARMLESS

The Dealer shall release, protect, indemnify and hold the State and its officers,
agencies, employees, harmless from and against any damage, cost or liability,
including reasonable attorney’s fees for any or all injuries to persons, property or
claims arising from acts or omissions of the Dealer, its employees or subcontractors

or volunteers.

4. MANUFACTURER ACKNOWLEDGMENT

Manufacturer acknowledges and agrees that: (1) Dealer is a subcontractor, as it relates to
any services that Dealer provides to State to satisfy an obligation of Manufacturer under the
terms of the Contract; (2) Dealer is an approved distributer of Manufacturer; and (3) that
Dealer will abide by and comply with the terms and conditions of the Contract.

IN WITNESS WHEREOF, by signing where indicated below, the authorized representative
of the Dealer executes and agrees to the terms of this Distributor Agreement.




DEALER

[Signature of Dealer’s Authorized Signer]

By: [Printer Name of Signer]
Its: [Title of Signer]

Date:

Manufacturer

[Signature of Manufacturer’s Authorized Signer]

By: [Printer Name of Signer]
Its: [Title of Signer]

Date:

DEALER INFORMATION

Legal Status: Corporationi Partnership i Sole Proprietor

Dealer Name:

Address:

City, State, Zip:

Phone: Fax:

Contact Name:

Email Address:

Federal Tax ID #:




Attachment E- Lead State Terms and
Michigan Participating Addendum

These LEAD STATE TERMS AND CONDITIONS (or the State of Michigan’s
Participating Addendum) are agreed to between the State of Michigan (the “State”) and
Spaulding Mfg. (“Contractor”), a Michigan Corporation. This Contract is effective on
March 1, 2024 (“Effective Date”), and unless terminated, expires on February 28, 2027.

This Contract may be renewed for up to two one-year period(s). Renewal is at the sole
discretion of the State and will automatically extend the Term of this Contract. The State
will document its exercise of renewal options via Contract Change Notice.

The parties agree as follows:

1. Duties of Contractor. Contractor must perform the services and provide the
deliverables described in Attachment B — Statement of Work (the “Contract
Activities”). An obligation to provide delivery of any commodity is considered a
service and is a Contract Activity.

Contractor must furnish all labor, equipment, materials, and supplies necessary for
the performance of the Contract Activities, and meet operational standards, unless
otherwise specified in Attachment B.

Contractor must: (a) perform the Contract Activities in a timely, professional, safe,
and workmanlike manner consistent with standards in the trade, profession, or
industry; (b) meet or exceed the performance and operational standards, and
specifications of the Contract; (c) provide all Contract Activities in good quality, with
no material defects; (d) not interfere with the State’s operations; (e) obtain and
maintain all necessary licenses, permits or other authorizations necessary for the
performance of the Contract; (f) cooperate with the State, including the State’s quality
assurance personnel, and any third party to achieve the objectives of the Contract;
(g) return to the State any State-furnished equipment or other resources in the same
condition as when provided when no longer required for the Contract; (h) not make
any media releases without prior written authorization from the State; (i) assign to the
State any claims resulting from state or federal antitrust violations to the extent that
those violations concern materials or services supplied by third parties toward
fulfillment of the Contract; (j) comply with all State physical and IT security policies
and standards which will be made available upon request; and (k) provide the State
priority in performance of the Contract except as mandated by federal disaster
response requirements. Any breach under this paragraph is considered a material
breach.

Contractor must also be clearly identifiable while on State property by wearing
identification issued by the State, and clearly identify themselves whenever making
contact with the State.



Contractor must at all times have financial resources sufficient, in the opinion of the
State, to ensure performance of the Contract and must provide proof upon request.
The State may require a performance bond if, in the opinion of the State, it will
ensure performance of the Contract.

2. Notices. All notices and other communications required or permitted under this
Contract must be in writing and will be considered given and received: (a) when
verified by written receipt if sent by courier; (b) when actually received if sent by mail
without verification of receipt; or (c) when verified by automated receipt or electronic
logs if sent by facsimile or email.

If to State: If to Contractor:
Yvon Dufour Linda Kwapis - Manager
525 W. Allegan, 5366 East Rd

Constitution Hall, 15t Floor NE
Lansing, M| 48933
dufoury@michigan.gov

Saginaw, Mi 48601
linda@spauldingmfg.com
989-777-4550

(517) 284-6996 CVv0029587

3. Contract Administrator. The Contract Administrator for each party is the only person
authorized to modify any terms of this Contract, and approve and execute any change under
this Contract (each a “Contract Administrator”):

State: Contractor:

Yvon Dufour

525 W. Allegan,

Constitution Hall, 15t Floor NE
Lansing, M| 48933
dufoury@michigan.gov

Linda Kwapis - Manager
5366 East Rd

Saginaw, Mi 48601
linda@spauldingmfg.com
989-777-4550

(517) 284-6996

4. Program Manager. The Program Manager for each party will monitor and
coordinate the day-to-day activities of the Contract (each a “Program Manager”):

Contractor:

Scott Poyer
Poyers@michigan.gov
517-719-6802

Linda Kwapis - Manager
5366 East Rd

Saginaw, Mi 48601
linda@spauldingmfg.com
989-777-4550

5. Insurance Requirements. Contractor, at its sole expense, must maintain the
insurance coverage identified below. All required insurance must: (a) protect the
State from claims that may arise out of, are alleged to arise out of, or otherwise result
from Contractor's or a subcontractor's performance; (b) be primary and non-
contributing to any comparable liability insurance (including self-insurance) carried by



the State; and (c) be provided by a company with an A.M. Best rating of "A-" or
better, and a financial size of VIl or better.

Required Limits Additional Requirements

Commercial General Liability Insurance

Minimum Limits: Policy must be endorsed to add “the State

$1,000,000 Each Occurrence of Michigan, its departments, divisions,

$1,000,000 Personal & Advertising Injury agencies, offices, commissions, officers,

$2,000,000 Products/Completed Operations employees, and agents” as additional

$2,000,000 General Aggregate insureds using endorsement CG 20 10 11
85, or both CG 20 10 12 19 and CG 20 37
12 19.

Automobile Liability Insurance

Minimum Limits:

$1.000,000 Per Accident Policy must: (1) be endorsed to add “the

State of Michigan, its departments,
divisions, agencies, offices, commissions,
officers, employees, and agents” as
additional insureds; and (2) include Hired
and Non-Owned Automobile coverage.

Workers' Compensation Insurance

Minimum Limits:
Coverage according to applicable laws
governing work activities

Waiver of subrogation, except where
waiver is prohibited by law.

Employers Liability Insurance

Minimum Limits:

$500,000 Each Accident

$500,000 Each Employee by Disease
$500,000 Aggregate Disease

Garage keepers Liability Insurance

Minimal Limits:
$1,000,000 Per Occurrence

Contractor must have their policy: (1)
endorsed to add “the State of Michigan, its
departments, divisions, agencies, offices,
commissions, officers, employees, and
agents” as additional insureds; and (2)
include Garage Keepers Legal Liability
coverage.

If any of the required policies provide claims-made coverage, the Contractor must:
(a) provide coverage with a retroactive date before the Effective Date of the Contract
or the beginning of Contract Activities; (b) maintain coverage and provide evidence of
coverage for at least three (3) years after completion of the Contract Activities; and
(c) if coverage is cancelled or not renewed, and not replaced with another claims-



made policy form with a retroactive date prior to the Contract Effective Date,
Contractor must purchase extended reporting coverage for a minimum of three (3)
years after completion of work.

Contractor must: (a) provide insurance certificates to the Contract Administrator,
containing the agreement or delivery order number, at Contract formation and within
twenty (20) calendar days of the expiration date of the applicable policies; (b) require
that subcontractors maintain the required insurance contained in this Section; (c)
notify the Contract Administrator within five (5) business days if any insurance is
cancelled; and (d) waive all rights against the State for damages covered by
insurance. Failure to maintain the required insurance does not limit this waiver.

This Section is not intended to and is not to be construed in any manner as waiving,
restricting or limiting the liability of either party for any obligations under this Contract
(including any provisions hereof requiring Contractor to indemnify, defend and hold
harmless the State).

6. Administrative Fee and Reporting. Contractor must pay an administrative fee
of .5% on all payments made to Contractor under the Contract including transactions
with the State (including its departments, divisions, agencies, offices, and
commissions), MIDEAL members-(including governmental subdivisions and
authorized entities). Administrative fee payments must be made online by check or
credit card at: https://www.thepayplace.com/mi/dtmb/adminfee

Contractor must submit an itemized purchasing activity report, which includes at a
minimum, the name of the Purchasing Entity and the total dollar volume in sales.
Reports should be mailed to MiDeal@michigan.gov.

The administrative fee and purchasing activity report are due within 30 calendar days
from the last day of each calendar quarter.

7. Extended Purchasing Program. This contract is extended to MiDEAL
members. MiDEAL members include local units of government, school districts,
universities, community colleges, and nonprofit hospitals. A current list of MiDEAL
members is available at www.michigan.gov/mideal.

If extended, Contractor must supply all Contract Activities at the established Contract
prices and terms. The State reserves the right to impose an administrative fee and
negotiate additional discounts based on any increased volume generated by such
extensions.

Contractor must submit invoices to, and receive payment from, extended purchasing
program members on a direct and individual basis.

8. Independent Contractor. Contractor is an independent contractor and assumes
all rights, obligations and liabilities set forth in this Contract. Contractor, its
employees, and agents will not be considered employees of the State. No
partnership or joint venture relationship is created by virtue of this Contract.
Contractor, and not the State, is responsible for the payment of wages, benefits and
taxes of Contractor’s employees and any subcontractors. Prior performance does not
modify Contractor’s status as an independent contractor.
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9. Subcontracting. Contractor may not delegate any of its obligations under the
Contract without the prior written approval of the State. Contractor must notify the
State at least 90 calendar days before the proposed delegation and provide the State
any information it requests to determine whether the delegation is in its best interest.
If approved, Contractor must: (a) be the sole point of contact regarding all contractual
matters, including payment and charges for all Contract Activities; (b) make all
payments to the subcontractor; and (c) incorporate the terms and conditions
contained in this Contract in any subcontract with a subcontractor. Contractor
remains responsible for the completion of the Contract Activities, compliance with the
terms of this Contract, and the acts and omissions of the subcontractor. The State, in
its sole discretion, may require the replacement of any subcontractor. For the
purposes of this Contract, any approved independent distributor (Dealer) of
Contractor, having executed a Distributer/Dealer Agreement attached as Attachment
D will be considered a subcontractor of Contractor, in accordance with the terms of
this Section.

10. Staffing. The State’s Contract Administrator may require Contractor to remove or
reassign personnel by providing a notice to Contractor.

11. Background Checks. Pursuant to Michigan law, all agencies subject to IRS
Pub. 1075 are required to ask the Michigan State Police to perform fingerprint
background checks on all employees, including Contractor and Subcontractor
employees, who may have access to any database of information maintained by the
federal government that contains confidential or personal information, including, but
not limited to, federal tax information. Further, pursuant to Michigan law, any agency
described above is prohibited from providing Contractors or Subcontractors with the
result of such background check. For more information, please see Michigan Public
Act 427 of 2018. Upon request, or as may be specified in Attachment B, Contractor
must perform background checks on all employees and subcontractors and its
employees prior to their assignment. The scope is at the discretion of the State and
documentation must be provided as requested. Contractor is responsible for all costs
associated with the requested background checks. The State, in its sole discretion,
may also perform background checks.

12. Assignment. Contractor may not assign this Contract to any other party without
the prior approval of the State. Upon notice to Contractor, the State, in its sole
discretion, may assign in whole or in part, its rights or responsibilities under this
Contract to any other party. If the State determines that a novation of the Contract to
a third party is necessary, Contractor will agree to the novation and provide all
necessary documentation and signatures.

13. Change of Control. Contractor will notify within 30 days of any public
announcement or otherwise once legally permitted to do so, the State of a change in
Contractor’s organizational structure or ownership. For purposes of this Contract, a
change in control means any of the following: (a) a sale of more than 50% of
Contractor’s stock; (b) a sale of substantially all of Contractor’s assets; (c) a change
in a majority of Contractor’s board members; (d) consummation of a merger or
consolidation of Contractor with any other entity; (e) a change in ownership through a
transaction or series of transactions; (f) or the board (or the stockholders) approves a



plan of complete liquidation. A change of control does not include any consolidation
or merger effected exclusively to change the domicile of Contractor, or any
transaction or series of transactions principally for bona fide equity financing
purposes.

In the event of a change of control, Contractor must require the successor to assume
this Contract and all of its obligations under this Contract.

14. Ordering. Contractor is not authorized to begin performance until receipt of
authorization as identified in Attachment B.

15. Acceptance. Contract Activities are subject to inspection and testing by the
State within 30 calendar days of the State’s receipt of them (“State Review Period”),
unless otherwise provided in Attachment B. If the Contract Activities are not fully
accepted by the State, the State will notify Contractor by the end of the State Review
Period that either: (a) the Contract Activities are accepted but noted deficiencies must
be corrected; or (b) the Contract Activities are rejected. If the State finds material
deficiencies, it may: (i) reject the Contract Activities without performing any further
inspections; (ii) demand performance at no additional cost; or (iii) terminate this
Contract for Cause.

Within 10 business days from the date of Contractor’s receipt of notification of
acceptance with deficiencies or rejection of any Contract Activities, Contractor must
cure, at no additional cost, the deficiency and deliver unequivocally acceptable
Contract Activities to the State. If acceptance with deficiencies or rejection of the
Contract Activities impacts the content or delivery of other non-completed Contract
Activities, the parties’ respective Program Managers must determine an agreed to
number of days for re-submission that minimizes the overall impact to the Contract.
However, nothing herein affects, alters, or relieves Contractor of its obligations to
correct deficiencies in accordance with the time response standards set forth in this
Contract.

If Contractor is unable or refuses to correct the deficiency within the time response
standards set forth in this Contract, the State may cancel the order in whole or in
part. The State, or a third party identified by the State, may perform the Contract
Activities and recover the difference between the cost to cure and the Contract price
plus an additional 10% administrative fee.

16. Delivery. Contractor must deliver all Contract Activities F.O.B. destination, within
the State premises with transportation and handling charges paid by Contractor,
unless otherwise specified in Attachment B. All containers and packaging become
the State’s exclusive property upon acceptance.

17. Risk of Loss and Title. Until final acceptance, title and risk of loss or damage to
Contract Activities remains with Contractor. Contractor is responsible for filing,
processing, and collecting all damage claims. The State will record and report to
Contractor any evidence of visible damage. If the State rejects the Contract Activities,
Contractor must remove them from the premises within 10 calendar days after
notification of rejection. The risk of loss of rejected or non-conforming Contract
Activities remains with Contractor. Rejected Contract Activities not removed by



Contractor within 10 calendar days will be deemed abandoned by Contractor, and
the State will have the right to dispose of it as its own property. Contractor must
reimburse the State for costs and expenses incurred in storing or effecting removal or
disposition of rejected Contract Activities.

18. Warranty Period. The warranty period, if applicable, for Contract Activities is a
fixed period commencing on the date specified in Attachment B. If the Contract
Activities do not function as warranted during the warranty period, the State may
return such non-conforming Contract Activities to the Contractor for a full refund.

19. Terms of Payment. Invoices must conform to the requirements communicated
from time-to-time by the State. All undisputed amounts are payable within 45 days of
the State’s receipt. Contractor may only charge for Contract Activities performed as
specified in Attachment B. Invoices must include an itemized statement of all
charges. The State is exempt from State sales tax for direct purchases and may be
exempt from federal excise tax, if Services purchased under this Agreement are for
the State’s exclusive use. All prices are exclusive of taxes, and Contractor is
responsible for all sales, use and excise taxes, and any other similar taxes, duties
and charges of any kind imposed by any federal, state, or local governmental entity
on any amounts payable by the State under this Contract.

The State has the right to withhold payment of any disputed amounts until the parties
agree as to the validity of the disputed amount. The State will notify Contractor of any
dispute within a reasonable time. Payment by the State will not constitute a waiver of
any rights as to Contractor’s continuing obligations, including claims for deficiencies
or substandard Contract Activities. Contractor’s acceptance of final payment by the
State constitutes a waiver of all claims by Contractor against the State for payment
under this Contract, other than those claims previously filed in writing on a timely
basis and still disputed.

The State will only disburse payments under this Contract through Electronic Funds
Transfer (EFT). Contractor must register with the State at
http://www.michigan.gov/SIGMAVSS to receive electronic fund transfer payments. If
Contractor does not register, the State is not liable for failure to provide payment.
Without prejudice to any other right or remedy it may have, the State reserves the
right to set off at any time any amount then due and owing to it by Contractor against
any amount payable by the State to Contractor under this Contract.

20. Liquidated Damages. Liquidated damages, if applicable, will be assessed as
described in Attachment B.

21. Stop Work Order. The State may suspend any or all activities under the
Contract at any time. The State will provide Contractor a written stop work order
detailing the suspension. Contractor must comply with the stop work order upon
receipt. Within 90 calendar days, or any longer period agreed to by Contractor, the
State will either: (a) issue a notice authorizing Contractor to resume work, or (b)
terminate the Contract or delivery order. The State will not pay for Contract Activities,
Contractor’s lost profits, or any additional compensation during a stop work period.
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22. Termination for Cause. The State may terminate this Contract for cause, in
whole or in part, if Contractor, as determined by the State: (a) endangers the value,
integrity, or security of any location, data, or personnel; (b) becomes insolvent,
petitions for bankruptcy court proceedings, or has an involuntary bankruptcy
proceeding filed against it by any creditor; (c) engages in any conduct that may
expose the State to liability; (d) breaches any of its material duties or obligations; or
(e) fails to cure a breach within the time stated in a notice of breach. Any reference to
specific breaches being material breaches within this Contract will not be construed
to mean that other breaches are not material.

If the State terminates this Contract under this Section, the State will issue a
termination notice specifying whether Contractor must: (a) cease performance
immediately, or (b) continue to perform for a specified period. If it is later determined
that Contractor was not in breach of the Contract, the termination will be deemed to
have been a Termination for Convenience, effective as of the same date, and the
rights and obligations of the parties will be limited to those provided in Section 23,
Termination for Convenience.

The State will only pay for amounts due to Contractor for Contract Activities accepted
by the State on or before the date of termination, subject to the State’s right to set off
any amounts owed by the Contractor for the State’s reasonable costs in terminating
this Contract. The Contractor must pay all reasonable costs incurred by the State in
terminating this Contract for cause, including administrative costs, attorneys’ fees,
court costs, transition costs, and any costs the State incurs to procure the Contract
Activities from other sources.

23. Termination for Convenience. The State may immediately terminate this Contract in
whole or in part without penalty and for any reason, including but not limited to, appropriation
or budget shortfalls. The termination notice will specify whether Contractor must: (a) cease
performance of the Contract Activities immediately, or (b) continue to perform the Contract
Activities in accordance with Section 24, Transition Responsibilities. If the State terminates
this Contract for convenience, the State will pay all reasonable costs, as determined by the
State, for State approved Transition Responsibilities.

24. Transition Responsibilities. Upon termination or expiration of this Contract for
any reason, Contractor must, for a period of time specified by the State (not to
exceed 90 calendar days), provide all reasonable transition assistance requested by
the State, to allow for the expired or terminated portion of the Contract Activities to
continue without interruption or adverse effect, and to facilitate the orderly transfer of
such Contract Activities to the State or its designees. Such transition assistance may
include, but is not limited to: (a) continuing to perform the Contract Activities at the
established Contract rates; (b) taking all reasonable and necessary measures to
transition performance of the work, including all applicable Contract Activities,
training, equipment, software, leases, reports and other documentation, to the State
or the State’s designee; (c) taking all necessary and appropriate steps, or such other
action as the State may direct, to preserve, maintain, protect, or return to the State all
materials, data, property, and confidential information provided directly or indirectly to
Contractor by any entity, agent, vendor, or employee of the State; (d) transferring title
in and delivering to the State, at the State’s discretion, all completed or partially



completed deliverables prepared under this Contract as of the Contract termination

date; and (e) preparing an accurate accounting from which the State and Contractor
may reconcile all outstanding accounts (collectively, “Transition Responsibilities”).
This Contract will automatically be extended through the end of the transition period.

25. General Indemnification. Contractor must defend, indemnify and hold the State,
its departments, divisions, agencies, offices, commissions, officers, and employees
harmless, without limitation, from and against any and all actions, claims, losses,
liabilities, damages, costs, attorney fees, and expenses (including those required to
establish the right to indemnification), arising out of or relating to: (a) any breach by
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable) of any of the promises, agreements,
representations, warranties, or insurance requirements contained in this Contract; (b)
any infringement, misappropriation, or other violation of any intellectual property right
or other right of any third party; (c) any bodily injury, death, or damage to real or
tangible personal property occurring wholly or in part due to action or inaction by
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable); and (d) any acts or omissions of
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable).

The State will notify Contractor in writing if indemnification is sought; however, failure
to do so will not relieve Contractor, except to the extent that Contractor is materially
prejudiced. Contractor must, to the satisfaction of the State, demonstrate its financial
ability to carry out these obligations.

The State is entitled to: (i) regular updates on proceeding status; (ii) participate in the
defense of the proceeding; (iii) employ its own counsel; and to (iv) retain control of
the defense if the State deems necessary. Contractor will not, without the State’s
written consent (not to be unreasonably withheld), settle, compromise, or consent to
the entry of any judgment in or otherwise seek to terminate any claim, action, or
proceeding. To the extent that any State employee, official, or law may be involved or
challenged, the State may, at its own expense, control the defense of that portion of
the claim.

Any litigation activity on behalf of the State, or any of its subdivisions under this
Section, must be coordinated with the Department of Attorney General. An attorney
designated to represent the State may not do so until approved by the Michigan
Attorney General and appointed as a Special Assistant Attorney General.

26. Infringement Remedies. If, in either party’s opinion, any piece of equipment,
software, commaodity, or service supplied by Contractor or its subcontractors, or its
operation, use or reproduction, is likely to become the subject of a copyright, patent,
trademark, or trade secret infringement claim, Contractor must, at its expense: (a)
procure for the State the right to continue using the equipment, software, commodity,
or service, or if this option is not reasonably available to Contractor, (b) replace or
modify the same so that it becomes non-infringing; or (c) accept its return by the
State with appropriate credits to the State against Contractor’s charges and



reimburse the State for any losses or costs incurred as a consequence of the State
ceasing its use and returning it.

27. Limitation of Liability and Disclaimer of Damages. IN NO EVENT WILL THE
STATE’S AGGREGATE LIABILITY TO CONTRACTOR UNDER THIS CONTRACT,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERWISE, FOR ANY
CLAIM RELATED TO OR ARISING UNDER THIS CONTRACT, EXCEED THE
MAXIMUM AMOUNT OF FEES PAYABLE UNDER THIS CONTRACT. The State is
not liable for consequential, incidental, indirect, or special damages, regardless of the
nature of the action.

28. Disclosure of Litigation, or Other Proceeding. Contractor must notify the State
within 14 calendar days of receiving notice of any litigation, investigation, arbitration,
or other proceeding (collectively, “Proceeding”) involving Contractor, a
subcontractor, or an officer or director of Contractor or subcontractor, that arises
during the term of the Contract, including: (a) a criminal Proceeding; (b) a parole or
probation Proceeding; (c) a Proceeding under the Sarbanes-Oxley Act; (d) a civil
Proceeding involving: (1) a claim that might reasonably be expected to adversely
affect Contractor’s viability or financial stability; or (2) a governmental or public
entity’s claim or written allegation of fraud; or (e) a Proceeding involving any license
that Contractor is required to possess in order to perform under this Contract.

29. State Data. All data and information provided to Contractor by or on behalf of the
State, and all data and information derived therefrom, is the exclusive property of the
State (“State Data”); this definition is to be construed as broadly as possible. Upon
request, Contractor must provide to the State, or a third party designated by the
State, all State Data within 10 calendar days of the request and in the format
requested by the State. Contractor will assume all costs incurred in compiling and
supplying State Data. No State Data may be used for any marketing purposes.

30. Non-Disclosure of Confidential Information. The parties acknowledge that
each party may be exposed to or acquire communication or data of the other party
that is confidential, privileged communication not intended to be disclosed to third
parties. The provisions of this Section survive the termination of this Contract.

a. Meaning of Confidential Information. For the purposes of this Contract, the
term “Confidential Information” means all information and documentation of a
party that: (a) has been marked “confidential” or with words of similar meaning, at
the time of disclosure by such party; (b) if disclosed orally or not marked
“confidential” or with words of similar meaning, was subsequently summarized in
writing by the disclosing party and marked “confidential” or with words of similar
meaning; and, (c) should reasonably be recognized as confidential information of
the disclosing party. The term “Confidential Information” does not include any
information or documentation that was: (a) subject to disclosure under the
Michigan Freedom of Information Act (FOIA); (b) already in the possession of the
receiving party without an obligation of confidentiality; (c) developed
independently by the receiving party, as demonstrated by the receiving party,
without violating the disclosing party’s proprietary rights; (d) obtained from a



source other than the disclosing party without an obligation of confidentiality; or,
(e) publicly available when received, or thereafter became publicly available
(other than through any unauthorized disclosure by, through, or on behalf of, the
receiving party). For purposes of this Contract, in all cases and for all matters,
State Data is deemed to be Confidential Information.

. Obligation of Confidentiality. The parties agree to hold all Confidential
Information in strict confidence and not to copy, reproduce, sell, transfer, or
otherwise dispose of, give or disclose such Confidential Information to third
parties other than employees, agents, or subcontractors of a party who have a
need to know in connection with this Contract or to use such Confidential
Information for any purposes whatsoever other than the performance of this
Contract. The parties agree to advise and require their respective employees,
agents, and subcontractors of their obligations to keep all Confidential Information
confidential. Disclosure to a subcontractor is permissible where: (a) use of a
subcontractor is authorized under this Contract; (b) the disclosure is necessary or
otherwise naturally occurs in connection with work that is within the
subcontractor's responsibilities; and (c) Contractor obligates the subcontractor in
a written contract to maintain the State's Confidential Information in confidence. At
the State's request, any employee of Contractor or any subcontractor may be
required to execute a separate agreement to be bound by the provisions of this
Section.

. Cooperation to Prevent Disclosure of Confidential Information. Each party
must use its best efforts to assist the other party in identifying and preventing any
unauthorized use or disclosure of any Confidential Information. Without limiting
the foregoing, each party must advise the other party immediately in the event
either party learns or has reason to believe that any person who has had access
to Confidential Information has violated or intends to violate the terms of this
Contract and each party will cooperate with the other party in seeking injunctive or
other equitable relief against any such person.

. Remedies for Breach of Obligation of Confidentiality. Each party
acknowledges that breach of its obligation of confidentiality may give rise to
irreparable injury to the other party, which damage may be inadequately
compensable in the form of monetary damages. Accordingly, a party may seek
and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies which may be
available, to include, in the case of the State, at the sole election of the State, the
immediate termination, without liability to the State, of this Contract or any
Statement of Work corresponding to the breach or threatened breach.

. Surrender of Confidential Information upon Termination. Upon termination of
this Contract or a Statement of Work, in whole or in part, each party must, within 5
calendar days from the date of termination, return to the other party any and all
Confidential Information received from the other party, or created or received by a
party on behalf of the other party, which are in such party’s possession, custody,
or control; provided, however, that Contractor must return State Data to the State
following the timeframe and procedure described further in this Contract. Should



Contractor or the State determine that the return of any Confidential Information is
not feasible, such party must destroy the Confidential Information and must certify
the same in writing within 5 calendar days from the date of termination to the
other party. However, the State’s legal ability to destroy Contractor data may be
restricted by its retention and disposal schedule, in which case Contractor’'s
Confidential Information will be destroyed after the retention period expires.

31. Records Maintenance, Inspection, Examination, and Audit. The State or its
designee may audit Contractor to verify compliance with this Contract. Contractor
must retain and provide to the State or its designee and the auditor general upon
request, all financial and accounting records related to the Contract through the term
of the Contract and for 4 years after the latter of termination, expiration, or final
payment under this Contract or any extension (“Audit Period”). If an audit, litigation,
or other action involving the records is initiated before the end of the Audit Period,
Contractor must retain the records until all issues are resolved.

Within 10 calendar days of providing notice, the State and its authorized
representatives or designees have the right to enter and inspect Contractor's
premises or any other places where Contract Activities are being performed, and
examine, copy, and audit all records related to this Contract. Contractor must
cooperate and provide reasonable assistance. If any financial errors are revealed,
the amount in error must be reflected as a credit or debit on subsequent invoices until
the amount is paid or refunded. Any remaining balance at the end of the Contract
must be paid or refunded within 45 calendar days.

This Section applies to Contractor, any parent, affiliate, or subsidiary organization of
Contractor, and any subcontractor that performs Contract Activities in connection with
this Contract.

32. Warranties and Representations. Contractor represents and warrants: (a)
Contractor is the owner or licensee of any Contract Activities that it licenses, sells, or
develops and Contractor has the rights necessary to convey title, ownership rights, or
licensed use; (b) all Contract Activities are delivered free from any security interest,
lien, or encumbrance and will continue in that respect; (c) the Contract Activities will
not infringe the patent, trademark, copyright, trade secret, or other proprietary rights
of any third party; (d) Contractor must assign or otherwise transfer to the State or its
designee any manufacturer's warranty for the Contract Activities; (e) the Contract
Activities are merchantable and fit for the specific purposes identified in the Contract;
(f) the Contract signatory has the authority to enter into this Contract; (g) all
information furnished by Contractor in connection with the Contract fairly and
accurately represents Contractor's business, properties, finances, and operations as
of the dates covered by the information, and Contractor will inform the State of any
material adverse changes;(h) all information furnished and representations made in
connection with the award of this Contract is true, accurate, and complete, and
contains no false statements or omits any fact that would make the information
misleading; and that (i) Contractor is neither currently engaged in nor will engage in
the boycott of a person based in or doing business with a strategic partner as
described in 22 USC 8601 to 8606. A breach of this Section is considered a material



breach of this Contract, which entitles the State to terminate this Contract under
Section 22, Termination for Cause.

33. Conflicts and Ethics. Contractor will uphold high ethical standards and is
prohibited from: (a) holding or acquiring an interest that would conflict with this
Contract; (b) doing anything that creates an appearance of impropriety with respect
to the award or performance of the Contract; (c) attempting to influence or appearing
to influence any State employee by the direct or indirect offer of anything of value; or
(d) paying or agreeing to pay any person, other than employees and consultants
working for Contractor, any consideration contingent upon the award of the Contract.
Contractor must immediately notify the State of any violation or potential violation of
these standards. This Section applies to Contractor, any parent, affiliate, or
subsidiary organization of Contractor, and any subcontractor that performs Contract
Activities in connection with this Contract.

34. Compliance with Laws. Contractor must comply with all federal, state and local
laws, rules and regulations.

35. Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL
37.1101, et seq., and Executive Directive 2019-09. Contractor and its subcontractors
agree not to discriminate against an employee or applicant for employment with
respect to hire, tenure, terms, conditions, or privileges of employment, or a matter
directly or indirectly related to employment, because of race, color, religion, national
origin, age, sex (as defined in Executive Directive 2019-09), height, weight, marital
status, partisan considerations, any mental or physical disability, or genetic
information that is unrelated to the person’s ability to perform the duties of a particular
job or position. Breach of this covenant is a material breach of this Contract.

36. Unfair Labor Practice. Under MCL 423.324, the State may void any Contract
with a Contractor or subcontractor who appears on the Unfair Labor Practice register
compiled under MCL 423.322.

37. Governing Law. This Contract is governed, construed, and enforced in
accordance with Michigan law, excluding choice-of-law principles, and all claims
relating to or arising out of this Contract are governed by Michigan law, excluding
choice-of-law principles. Any dispute arising from this Contract must be resolved in
Michigan Court of Claims. Contractor consents to venue in Ingham County, and
waives any objections, such as lack of personal jurisdiction or forum non conveniens.
Contractor must appoint agents in Michigan to receive service of process.

38. Non-Exclusivity. Nothing contained in this Contract is intended nor will be
construed as creating any requirements contract with Contractor. This Contract does
not restrict the State or its agencies from acquiring similar, equal, or like Contract
Activities from other sources.

39. Force Majeure. Neither party will be in breach of this Contract because of any
failure arising from any disaster or acts of god that are beyond their control and
without their fault or negligence. Each party will use commercially reasonable efforts
to resume performance. Contractor will not be relieved of a breach or delay caused
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by its subcontractors. If immediate performance is necessary to ensure public health
and safety, the State may immediately contract with a third party.

40. Dispute Resolution. The parties will endeavor to resolve any Contract dispute in
accordance with this provision. The dispute will be referred to the parties' respective
Contract Administrators or Program Managers. Such referral must include a
description of the issues and all supporting documentation. The parties must submit
the dispute to a senior executive if unable to resolve the dispute within 15 business
days. The parties will continue performing while a dispute is being resolved, unless
the dispute precludes performance. A dispute involving payment does not preclude
performance.

Litigation to resolve the dispute will not be instituted until after the dispute has been
elevated to the parties’ senior executive and either concludes that resolution is
unlikely or fails to respond within 15 business days. The parties are not prohibited
from instituting formal proceedings: (a) to avoid the expiration of statute of limitations
period; (b) to preserve a superior position with respect to creditors; or (c) where a
party makes a determination that a temporary restraining order or other injunctive
relief is the only adequate remedy. This Section does not limit the State’s right to
terminate the Contract.

41. Media Releases. News releases (including promotional literature and
commercial advertisements) pertaining to the Contract or project to which it relates
must not be made without prior written State approval, and then only in accordance
with the explicit written instructions of the State.

42. Website Incorporation. The State is not bound by any content on Contractor’s
website unless expressly incorporated directly into this Contract.

43. Entire Agreement and Order of Precedence.

These Lead State Terms and Conditions which are also referred to herein as the State
of Michigan’s Participating Addendum (including all amendments and attachments
hereto) and the Master Agreement (including all amendments and attachments thereto)
(collectively, the “Contract”) constitute the entire agreement between the parties
concerning the subject matter of this Contract and replaces any prior oral or written
communications between the parties, all of which are excluded. There are no
conditions, understandings, agreements, representations or warranties, expressed or
implied, that are not specified herein. The terms and conditions of this Participating
Addendum (including all amendments and attachments hereto) shall prevail and govern
in the case of any inconsistency or conflict with the terms and conditions of the Master
Agreement as now or hereafter amended. This Contract may be modified only by a
written document executed by the parties hereto.

NO TERMS ON CONTRACTOR'’S INVOICES, ORDERING DOCUMENTS, WEBSITE,
BROWSE-WRAP, SHRINK-WRAP, CLICK-WRAP, CLICK-THROUGH OR OTHER
NON-NEGOTIATED TERMS AND CONDITIONS PROVIDED WITH ANY OF THE
CONTRACT ACTIVITIES WILL CONSTITUTE A PART OR AMENDMENT OF THIS



CONTRACT OR IS BINDING ON THE STATE FOR ANY PURPOSE. ALL SUCH
OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT AND ARE
DEEMED REJECTED BY THE STATE, EVEN IF ACCESS TO OR USE OF THE
CONTRACT ACTIVITIES REQUIRES AFFIRMATIVE ACCEPTANCE OF SUCH

TERMS AND CONDITIONS.

Any terms that may be contained in Attachment G or any other Purchasing Entity’s or
Participating State’s Participating Addendum are expressly excluded from incorporation
into this Contract and will have no legal effect on the contractual relationship between the
Lead State of Michigan and Contractor. Further, the State of Michigan is not, and will not
be, a party to any agreements or individual contracts entered into by and between
Contractor and any other Purchasing Entity.

The following Attachment(s) and Exhibit(s) are hereby incorporated by reference and
made part of these Lead State Terms and Conditions without difference:

Attachment A NASPO Terms

Attachment B Statement of Work

Attachment C Pricing

Attachment D Distributer/Dealer Agreement
Exhibit 1 to Attachment E Federal Provisions Addendum
Exhibit 2 to Attachment E Byrd Anti-lobbying Certification

44. Severability. If any part of this Contract is held invalid or unenforceable, by any
court of competent jurisdiction, that part will be deemed deleted from this Contract
and the severed part will be replaced by agreed upon language that achieves the
same or similar objectives. The remaining Contract will continue in full force and
effect.

45. Waiver. Failure to enforce any provision of this Contract will not constitute a
waiver.

46. Survival. The provisions of this Contract that impose continuing obligations,
including warranties and representations, termination, transition, insurance coverage,
indemnification, and confidentiality, will survive the expiration or termination of this
Contract.

47. Contract Modification. This Contract may not be amended except by signed
agreement between the parties (a “Contract Change Notice”). Notwithstanding the
foregoing, no subsequent Statement of Work or Contract Change Notice executed
after the Effective Date will be construed to amend this Contract unless it specifically
states its intent to do so and cites the section or sections amended.






EXHIBIT 1 TO ATTACHMENT E
FEDERAL PROVISIONS ADDENDUM

This addendum applies to purchases that will be paid for in whole or in part with funds
obtained from the federal government. The provisions below are required, and the
language is not negotiable. If any provision below conflicts with the State’s terms and
conditions, including any attachments, schedules, or exhibits to the State’s Contract, the
provisions below take priority to the extent a provision is required by federal law;
otherwise, the order of precedence set forth in the Contract applies. Hyperlinks are
provided for convenience only; broken hyperlinks will not relieve Contractor from
compliance with the law.

1. Equal Employment Opportunity

If this Contract is a “federally assisted construction contract” as defined in 41
CFER Part 60-1.3, and except as otherwise may be provided under 41 CFR Part 60,
then during performance of this Contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender
identity, or national origin. The Contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment
without regard to their race, color, religion, sex, sexual orientation, gender identity,
or national origin. Such action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous places, available to employees and applicants for employment,
notices to be provided setting forth the provisions of this nondiscrimination clause.

b. The Contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the Contractor, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, sexual
orientation, gender identity, or national origin.

c. The Contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has
inquired about, discussed, or disclosed the compensation of the employee or
applicant or another employee or applicant. This provision shall not apply to
instances in which an employee who has access to the compensation information
of other employees or applicants as a part of such employee's essential job
functions discloses the compensation of such other employees or applicants to
individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an
investigation, proceeding, hearing, or action, including an investigation conducted
by the employer, or is consistent with the Contractor's legal duty to furnish
information.
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. The Contractor will send to each labor union or representative of workers with
which he has a collective bargaining agreement or other contract or
understanding, a notice to be provided advising the said labor union or workers'
representatives of the Contractor's commitments under this section, and shall
post copies of the notice in conspicuous places available to employees and
applicants for employment.

. The Contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the
Secretary of Labor.

The Contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the
Secretary of Labor, or pursuant thereto, and will permit access to his books,
records, and accounts by the administering agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations,
and orders.

. In the event of the Contractor's noncompliance with the nondiscrimination clauses
of this contract or with any of the said rules, regulations, or orders, this Contract
may be canceled, terminated, or suspended in whole or in part and the Contractor
may be declared ineligible for further Government contracts or federally assisted
construction contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed
and remedies invoked as provided in Executive Order 11246 of September 24,
1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise
provided by law.

. The Contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to section 204 of Executive Order 11246
of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The Contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a Contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of such
direction by the administering agency, the Contractor may request the United
States to enter into such litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity
clause with respect to its own employment practices when it participates in
federally assisted construction work: Provided, that if the applicant so participating
is a State or local government, the above equal opportunity clause is not
applicable to any agency, instrumentality or subdivision of such government which
does not participate in work on or under the contract.

The applicant agrees that it will assist and cooperate actively with the
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administering agency and the Secretary of Labor in obtaining the compliance of
contractors and subcontractors with the equal opportunity clause and the rules,
regulations, and relevant orders of the Secretary of Labor, that it will furnish the
administering agency and the Secretary of Labor such information as they may
require for the supervision of such compliance, and that it will otherwise assist the
administering agency in the discharge of the agency's primary responsibility for
securing compliance.

The applicant further agrees that it will refrain from entering into any contract or
contract modification subject to Executive Order 11246 of September 24, 1965,
with a contractor debarred from, or who has not demonstrated eligibility for,
Government contracts and federally assisted construction contracts pursuant to
the Executive Order and will carry out such sanctions and penalties for violation of
the equal opportunity clause as may be imposed upon contractors and
subcontractors by the administering agency or the Secretary of Labor pursuant to
Part Il, Subpart D of the Executive Order. In addition, the applicant agrees that if it
fails or refuses to comply with these undertakings, the administering agency may
take any or all of the following actions: Cancel, terminate, or suspend in whole or
in part this grant (contract, loan, insurance, guarantee); refrain from extending any
further assistance to the applicant under the program with respect to which the
failure or refund occurred until satisfactory assurance of future compliance has
been received from such applicant; and refer the case to the Department of
Justice for appropriate legal proceedings.

2. Davis-Bacon Act (Prevailing Wage)

If this Contract is a prime construction contract in excess of $2,000, the Contractor
(and its Subcontractors) must comply with the Davis-Bacon Act (40 USC 3141-3148)
as supplemented by Department of Labor regulations (29 CFR Part 5, “Labor
Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction”), and during performance of this Contract the Contractor
agrees as follows:

a. All transactions regarding this contract shall be done in compliance with the
Davis-Bacon Act (40 U.S.C. 3141- 3144, and 3146-3148) and the requirements of
29C.F.R. pt. 5 as may be applicable. The contractor shall comply with 40 U.S.C.
3141-3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as applicable.

b. Contractors are required to pay wages to laborers and mechanics at a rate not
less than the prevailing wages specified in a wage determination made by the
Secretary of Labor.

c. Additionally, contractors are required to pay wages not less than once a week.
3. Copeland “Anti-Kickback” Act

If this Contract is a contract for construction or repair work in excess of $2,000 where
the Davis-Bacon Act applies, the Contractor must comply with the Copeland “Anti-
Kickback” Act (40 USC 3145), as supplemented by Department of Labor regulations
(29 CFER Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”), which
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prohibits the Contractor and subrecipients from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part
of the compensation to which he or she is otherwise entitled, and during performance
of this Contract the Contractor agrees as follows:

a.

4.

Contractor. The Contractor shall comply with 18 U.S.C. §874, 40 U.S.C. § 3145,
and the requirements of 29 C.F.R. pt. 3 as may be applicable, which are
incorporated by reference into this contract.

Subcontracts. The Contractor or Subcontractor shall insert in any subcontracts
the clause above and such other clauses as FEMA or the applicable federal
awarding agency may by appropriate instructions require, and also a clause
requiring the Subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these contract clauses.

Breach. A breach of the contract clauses above may be grounds for termination
of the contract, and for debarment as a Contractor and Subcontractor as provided
in29 C.F.R. § 5.12.

Contract Work Hours and Safety Standards Act

If the Contract is in excess of $100,000 and involves the employment of
mechanics or laborers, the Contractor must comply with 40 USC 3702 and 3704,
as supplemented by Department of Labor regulations (29 CFR Part 5), as applicable,
and during performance of this Contract the Contractor agrees as follows:

a.

Overtime requirements. No Contractor or Subcontractor contracting for any part
of the contract work which may require or involve the employment of laborers or
mechanics shall require or permit any such laborer or mechanic in any workweek
in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate
not less than one and one-half times the basic rate of pay for all hours worked in
excess of forty hours in such workweek.

Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section the Contractor and
any Subcontractor responsible therefor shall be liable for the unpaid wages. In
addition, such Contractor and Subcontractor shall be liable to the United States
(in the case of work done under contract for the District of Columbia or a territory,
to such District or to such territory), for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in
paragraph (1) of this section, in the sum of $27 for each calendar day on which
such individual was required or permitted to work in excess of the standard
workweek of forty hours without payment of the overtime wages required by the
clause set forth in paragraph (1) of this section.

Withholding for unpaid wages and liquidated damages. The State shall upon
its own action or upon written request of an authorized representative of the
Department of Labor withhold or cause to be withheld, from any moneys payable


https://www.govinfo.gov/app/details/USCODE-2018-title40/USCODE-2018-title40-subtitleII-partA-chap37-sec3702
https://www.govinfo.gov/app/details/USCODE-2018-title40/USCODE-2018-title40-subtitleII-partA-chap37-sec3704
https://www.govinfo.gov/app/details/CFR-2019-title29-vol1/CFR-2019-title29-vol1-part5

on account of work performed by the Contractor or Subcontractor under any such
contract or any other Federal contract with the same prime contractor, or any
other federally-assisted contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or
subcontractor for unpaid wages and liquidated damages as provided in the clause
set forth in paragraph (2) of this section.

d. Subcontracts. The Contractor or Subcontractor shall insert in any subcontracts
the clauses set forth in paragraph (1) through (4) of this section and also a clause
requiring the Subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs
(1) through (4) of this section.

5. Rights to Inventions Made Under a Contract or Agreement

If the Contract is funded by a federal “funding agreement” as defined under 37 CFR
§401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a
small business firm or nonprofit organization regarding the substitution of parties,
assignment or performance of experimental, developmental, or research work under
that “funding agreement,” the recipient or subrecipient must comply with 37 CFR Part
401, “Rights to Inventions Made by Nonprofit Organizations and Small Business
Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

6. Clean Air Act and the Federal Water Pollution Control Act

If this Contract is in excess of $150,000, the Contractor must comply with all
applicable standards, orders, and regulations issued under the Clean Air Act (42
USC 7401-7671q) and the Federal Water Pollution Control Act (33 USC 1251-1387),
and during performance of this Contract the Contractor agrees as follows:

Clean Air Act

1. The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401
et seq.

2. The Contractor agrees to report each violation to the State and understands and
agrees that the State will, in turn, report each violation as required to assure
notification to the Federal Emergency Management Agency or the applicable
federal awarding agency, and the appropriate Environmental Protection Agency
Regional Office.

3. The Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance provided
by FEMA or the applicable federal awarding agency.

Federal Water Pollution Control Act

1. The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act, as
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amended, 33 U.S.C. 1251 et seq.

2. The Contractor agrees to report each violation to the State and understands and
agrees that the State will, in turn, report each violation as required to assure
notification to the Federal Emergency Management Agency or the applicable
federal awarding agency, and the appropriate Environmental Protection Agency
Regional Office.

3. The Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance provided
by FEMA or the applicable federal awarding agency.

7. Debarment and Suspension

A “contract award” (see 2 CFR 180.220) must not be made to parties listed on the
government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders
12549 (51 FR 6370; February 21, 1986) and 12689 (54 FR 34131; August 18, 1989),
“‘Debarment and Suspension.” SAM Exclusions contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

a. This Contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2
C.F.R. pt. 3000. As such, the Contractor is required to verify that none of the
Contractor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2
C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified
(defined at 2 C.F.R. § 180.935).

b. The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpart C, and must include a requirement to comply with these regulations
in any lower tier covered transaction it enters into.

c. This certification is a material representation of fact relied upon by the State. Ifit is
later determined that the contractor did not comply with 2 C.F.R. pt. 180, subpart
C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to the State,
the Federal Government may pursue available remedies, including but not limited
to suspension and/or debarment

d. The Bidder or Proposer agrees to comply with the requirements of 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and
throughout the period of any contract that may arise from this offer. The Bidder or
Proposer further agrees to include a provision requiring such compliance in its
lower tier covered transactions.

8. Byrd Anti-Lobbying Amendment

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification in Exhibit 2 — Byrd Anti-Lobbying Certification below. Each tier certifies to
the tier above that it will not and has not used Federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, officer or employee of Congress, or
an employee of a Member of Congress in connection with obtaining any Federal
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contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to
the recipient who in turn will forward the certification(s) to the awarding agency.

9. Procurement of Recovered Materials

Under 2 CFR 200.322, Contractors must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act.

a. In the performance of this contract, the Contractor shall make maximum use of
products containing recovered materials that are EPA-designated items unless
the product cannot be acquired:

i.  Competitively within a timeframe providing for compliance with the contract
performance schedule;

i. Meeting contract performance requirements; or
ii. Atareasonable price.

b. Information about this requirement, along with the list of EPA- designated items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-quideline-cpg-program.

c. The Contractor also agrees to comply with all other applicable requirements of
Section 6002 of the Solid Waste Disposal Act.

10. Additional FEMA Contract Provisions.

The following provisions apply to purchases that will be paid for in whole or in part
with funds obtained from the Federal Emergency Management Agency (FEMA):

a. Access to Records. The following access to records requirements apply to this
contract:

i.  The Contractor agrees to provide the State, the FEMA Administrator, the
Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records of the
Contractor which are directly pertinent to this contract for the purposes of
making audits, examinations, excerpts, and transcriptions

i. The Contractor agrees to permit any of the foregoing parties to reproduce by
any means whatsoever or to copy excerpts and transcriptions as reasonably
needed

i. The Contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the
work being completed under the contract

In compliance with the Disaster Recovery Act of 2018, the State and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit
audits or internal reviews by the FEMA Administrator or the Comptroller General of
the United States.

b. Changes.
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See the provisions regarding modifications or change notice in the Contract Terms.

c. DHS Seal Logo and Flags.
The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags
or likenesses of DHS agency officials without specific FEMA pre-approval.

d. Compliance with Federal Law, Regulations, and Executive Orders.

This is an acknowledgement that FEMA financial assistance will be used to fund all
or a portion of the contract. The Contractor will comply with all applicable Federal
law, regulations, executive orders, FEMA policies, procedures, and directives.

e. No Obligation by Federal Government.

The Federal Government is not a party to this contract and is not subject to any
obligations or liabilities to the State, Contractor, or any other party pertaining to any
matter resulting from the Contract.”

f. Program Fraud and False or Fraudulent Statements or Related Acts

The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for
False Claims and Statements) applies to the Contractor’s actions pertaining to this
contract.



EXHIBIT 2 TO ATTACHMENT E
BYRD ANTI-LOBBYING CERTIFICATION

Contractor must complete this certification if the purchase will be paid for in whole or in
part with funds obtained from the federal government and the purchase is greater than
$100,000.

APPENDIX A, 44 C.F.R. PART 18 — CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned certifies, to the best of his or her knowledge and belief, that:

No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer oremployee of Congress, or an employee
of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Form-
LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative agreements) and that all
subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by section 1352, title
31, U.S. Code. Any person who fails to file the required certification shall be subject
to a civil penalty of not less than $10,000 and not more than $100,000 for each such
failure.



The Contractor,Sp‘wm"m‘:J Mig. | certifies or affirms the truthfulness and

accuracy of each statement of its certification and disclosure, if any. In addition, the
Contractor understands and agrees that the provisions of 31 U.S.C. Chap. 38,
Administrative Remedies for False Claims and Statements, apply to this certification
and disclosure, if any.

E-SIGNED by Linda Kwapis
on 2024-02-20 21:08:42 GMT

Signature of Contractor’s Authorized Official

Linda Kwapis Manager

Name and Title of Contractor’'s Authorized Official

2024-02-20 21:08:42 UTC

Date



Attachment F - Dealer List

COMPANY ADDRESS CONTACT PHONE EMAIL
ABM EQUIPMENT 333 2nd Street NE Scott Reierson VP (612) 759-2366 Scottr@abmequip.com
Minnesota Hopkins, MN 55343-8337 Steve Anderson (612) 669-4383 Stevea@abmequip.com

www.abmegquip.com

Rick Loosbrock

(612) 759-2366

Rickl@abmequip.com

CMI EQUIPMENT SALES, INC

211 Depot Street

Chad M. Ray CEO

(615) 416-5962

chad@cmiequip.com

Tennessee

Goodlettsville, TN 37072

John Scott-GM

(615) 305-1606

john@cmiequip.com

WWwWWw.cmiequip.com

Barry Marshall-East TN

bmarshall@cmiequip.com

Nick Collier-West TN

ncollier@cmiequip.com

Dare Frost-KY

dfrost@cmiequip.com

DMI INC. (DAN MOORE INC.)

405 Albertson Road

Darrel Wilson

(336) 475-8350

North Carolina

Thomasville , NC 27360

South Carolina

EQUIPMENT EAST

61 Silva Lane Dracut, MA 01826

Tim Elliot

(978) 454-3320

travisl@equipmenteast.com

Massachusts

James Flemming

www.equipmenteast.com

HA DEHART 311 Crown Point Rd. Bob Hall VP Sales & Marketing (609) 870-6176 |rjhallir@hadehart.com
New Jersey Thoroghfare, NJ 08086 Richie Salerno (732) 616-3875 [rs@hadehart.com
www.hadehart.com John Koschewitz (856) 689-1020 |jfk@hadehart.com
John DePinto (609) 970-4347 |idepinto@hadehart.com
Adam Lohrfinck (443) 793-8823 [adam@hadehart.com
Ron Baldino-Sales Support Rep (886) 397-3065 [rbaldino@hadehart.com

HUDSON MACHINERY

228 East Rte 59, Ste 252

Nick LaPoma

(845) 653-1675

New York

Nanuet, NY 10954

www.hudsonmachineryllc.net

JADE EQUIPMENT CO INC

47 Forest Plain Rd

Cameron MacRae-W&E ONT

(289) 253-4566

cmacrae@jadeequipment.com

Canada

Oro-Mendonte, ONT L3VOR4

Eric Bouchard-Cent&N ONT

(705) 715-4566

ebouchard@jadeequipment.com

www.jadeequipment.com

10807-209 Street

Steve McCoy-Alberta

(780) 452-7021

smccoy@jadeequipment.com

Edmonton, Alberta T5S 127

NORTHERN TRUCK EQ. CO.

47213 Schweigers Circle

John Wartenbee-VP

(605( 543-5206

South Dakota

Sioux Falls, SD 57107

North Dakota

3505 Edwards Street

(605) 341-8780

Nebraska

Rapid City, SD 57703

www.ntecorp.com

3475 SW 38th Street

(701) 281-1859
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SHERWIN INDUSTRIES

2129 Morgan Ave.

Dennis Fleischman-West UP

715) 531-8119

dfleischman@sherwinindustries.com

Wisconsin

Milwaulkee, W1 53221

Keith Zepnick-Eastern UP

920) 362-4467

kzepnick@sherwinindustries.com

Virginia

Jeff Gilmour-SW WI/NW IL

608) 400-1393

jgilmour@sherwinindustries.com

lllinios

Mike Baier-SE WI/NE IL

414) 405-6511

mbaier@sherwinindustries.com

www.sherwinindustries.com

Mike West Peoria, IL

309) 509-6511

mwest@sherwinindustries.com

Stuart Warner-IN/Lower Ml

574) 303-9093

swarner@sherwinindustries.com

Midlothian, VA 23113

Todd Rushing

804) 512-2206

trushing@sherwinindustries.com

Kevin Doss

804) 564-1668

kdoss@sherwinindustries.com

State Road, NC

Eric Reinhardt-Western NC

336) 467-2928

ereinhardt@sherwinindustries.com

Thomasville, NC

Scott Wright-Eastern NC

Uy Py PRy PRy Uy Sy Sy S ey g

336) 312-0656

swright@sherwinindustries.com

SOUTHWEST TRAILERS & EQ.

10400 W. Reno

Kurt Olson-Truck Eq. Mgr.

(405) 204-7152

kolson@swtrailer.com

www.greatwesterntrailer.com

Oklahoma City, OK 73127

Kurt Schroeder

(405) 919-9664

kschroeder@swtrailer.com

Don Leister Jr.

(405) 996-7560

dleister@swtrailer.com

550 N Memorial Dr.

Tulsa, OK 74115

(918) 836-4300

VIKING-CIVES 2085 Lisbon Rd. Dave Kingsbury- Sales Mgr. (207) 602-9519 dkingsbury@vikingcives.com
Maine Lewiston ME 04240 Tim Ireland (207) 624-1928 tireland@vikingcives.com
Vermont 14311 Mill Street Michael Jackson-GM (315) 681-0681 mjackson@vikingcives.com
New Hampshire
Missiouri

New York upper & central

Harrisville, NY 13648

Jack Luther-New England

315) 771-5478

jluther@vikingcives.com

www.vikingcives.com

Rich Wainwright-Western NY

716) 662-7071

rwainwright@vikingcives.com

Karl B. Steere-Reg. Sales Mgr.

315) 527-5644

ksteere@vikingcives.com

500 Captain Neville Dr.

Chris Rose

Py Py ey

203) 575-9000

crose@vikingcives.com

Waterbury CT 06705
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YUKON EQUIPMENT 450 E Railroad Ave. Darrell Carter (907) 376-1541 darrellc@yukoneg.com
Alaska Wasilla, AK 99654 John West johnw@yukoneg.com

www.yukoneg.com

2020 E Third Ave.

(907) 276-6759

Anchorage, AK 99501-2994

RPM Machinery

3850 Heritage Dr.

Doug Hartwell

(317)-648-2447

doug.hartwell@rpmmachinery.com

www.rpmmachinery.com

Lebanon, IN 46052

Vince Devitto

vince.devitto@rpmmachinery.com

Rick Harrison

rick.harrison@rpmmachinery.com

3585 Eastview Dr.

Jim Patroviak

(317)-648-2453

jim.patroviak@rpmmachinery.com

Franklin, IN 46131

3911 Limestone Dr.

(260)-888-3735

Fort Wayne, IN 46809

2691 Schuyler Ave.

(765)-300-4572

Lafayette, IN 47905

Brishan Inc.

Shannelle Wilson

Calfornia

11705 Big Oak Ct.

Oakdale, Ca 95361

Kryzsko Equipment

Dan Kryzsko

Montana

Kayla Kryzsko

Idaho

Oregon

Washington
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